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Registration of a Charge

Company name: TEMPUS ENERGY TECHNOLOGY LTD
Company number: 09255104
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Received for Electronic Filing: 08/01/2019

Details of Charge

Date of creation:  21/12/2018

Charge code: 0925 5104 0002

Persons entitled: ORIGIN ENERGY LIMITED
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: O'BRIEN & PARTNERS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9255104

Charge code: 0925 5104 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2018 and created by TEMPUS ENERGY

TECHNOLOGY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th January 2019 .

Given at Companies House, Cardiff on 10th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



This Loan Agreement is made al Sydney on 21 December 2018 ("Agresmsant’).
Betwesn:

CRIGIM ENERGY LIMITED {ABN 30 000 051 806) of Level 32, Towsr 1, 100 Berangaroo Avenus,
Sydney NSW 2000 {"'Orlgin™); and

TEMPUS ENERGY TECHNOLOGY LIMITED (09255104} 5 Deansway, Worcester, England, WR1

2JG "Tempus”)

Raglials

A, Origin provided finance to Tempus by way of 5 secured oan during August 2018
B Grigin iz providing further finance o Tempus by way of o secired loan,

c. The terms of this second secured ioan are as sel oul In this Agreement.

Tha Parties agres:
i. DEFITIONS AND INTERPRETATION
11 Dsfinitions

in this Agreament:

"Advance™ means 2 loan by Origin o Tempus under this Agreement in accordance
with clauss 2.1,

"Banking Dav® means a day (other than & Saturday, Sunday or public hollday) on
which banks are open for business generally in Sydney.

*Change of Contrel” ocours In relation to a party if after the dats of ihls Agresment a perscn
acruires or ceases o have, directiy or indirectly:

(ay conirol of the composition of the board of directors of that parly or a Holding Company
of that party;

{by the abiiity to caet, or contro the casting of, more than one half of the maximirm number
of votes that might be cast at a genersl meating of that parly or 8 Hokilng sompany of
that party;

{z} more than 50 per cent of the issued share capital of that party or & Holding company
of thet party; or

(d) Control of that party, unlses such event occurs or results from the acquisliion of
securitios which ars fraded on & recognised stock exchanga or the ultimate Holding
Company of that party remalns unchanged,

“Companies House™ meane the ragistrar of companies In the United Kingdom,

“Control’ means an antity confrole a second entity if the first enlity has the capaclly to

determine the outcome of decisions about the second entity’s fnanclal and operating

policias,

*Doliar” or *$" mesns the lawful currenoy for the time being of the Commonwaalth of
Ausiralia,

"Event of Default” has the meaning glven in clause 8.1

"Event of Insolvency” means:




{g) Tempue becomes nsolvent, admits in writing its Inablilty (o pay its dabts as thay fall
due or slops peymaent of ke dabts genarally;

{b) Tempus enters Intc or makes any compromiss srangement with s crediors
genarelly Including the entering inte of some form of moratorium with ils creditors
ganerally, other than a compromiea armangemeant for the purposes of a reconstruction,
amaigamation or reorganlastion whars the relevant entity is solvent; or

{c) & cour of compatent jurtsdiction enters an insolvency administrallon order In respect
of the Tempus in an involuniary cese under any appiicable banlruptoy, Insolvency or
other similar law now or hereafler in effect, or there s appointed a recelvar,
adminiatrator, lguldator, custodian, trustae or sequestrator {or similer officer) over the
whole ar aubstartally the whols of the assets of the Tempus, as the cese may be and
any such order is not removed, discharged, withdrawn of stayad pending appeal
within sixty (80) days thereafer; or.

{d} Tempus commences e voluntary case under any applicable bankrupioy, Insolvency
or sthar similar law now or hereafter In effect, other than 2 case commencad under
an appllcabie law nol pertaining to banlvupicy or Insolvency for the purposes of &
raconstruction, amaigamation or recrganisation whers the relavant antity Iz solvert,
or consents to the eniry of an order for raliaf in an Involuntary cess under gny such
imw, or consenis io the appointment of or ieking possession by # racsiver,
adminisirator, louidator, assignes, susiodian, tnistes or ssquastraior {or simiiar
official) of the relovant antity over ths whole or substantially the whole of its asssts, or
makes any general assignment lor the banel{ of ereditors.

‘Holding Company” meaning given fo iLin section 1158 of the Companles Acl 2008 (UK.
“Interest” maans Interest caloulated on the Advance In sccordancs with cleura 4.1,

“Maslor Purchase Agreament” mesans the Mester Purchass Agreament signad betwesn Origin
Enargy Eleciricity Limited and Tempus Energy Austalia Py Lid deted 10 Cotober 2017, a3
arendad from tme o tme.

*Origin Company” has the meaning given to it In the Mester Purchasg Agraament.

“Sreooified Aete® means 7% (soven percent} per year.

"Tass” meen all Incoms, stamp and other taxes, levies, Imposts, deductions, charges and

withholdings plus intsrest thereon o penslfies, If any, and chergas, fess or other amounts
mads on or in respect thereof.

*Tempus Businass” maans the devalopment and provision of a software platform 1o connect to
customers asgels for the purpose of regulating anergy consumplion,

“Tempus Neminatsd Benk Account’ mesns the following Tesmpus bank aenount:
Bank delais:
Bank Alo no.
Sort Code
IBAN: &
"Repaymant Dus Date” means the firel to ooour of
{8)  aperiod of 24 calender months from 2 August 2018; and

{b} such date on which this Agresment is termninated or cancelled by Origin in accordance
with thiz Agresment,
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2.1

2.2
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interpraiation

in this Agreement:

(@)

{0

{c

{8}

(6

t

headings are for convanience only and do not aifect interpretation; and unisss the contexi
indicates a contrary Intention:

the expression “person” includes an individusl, the eslate of an hdividual, & body
politlz, 8 corporation end a8 sielulory or other authority or essogietion {(ncorporatsd
or unincorporated);

& refarence 1o any parly includes that party's exaculors, adminlsivaiors, SUCCESBONS,
subsititites and assigns, Inciuding any person taking by way of novation;

a referencs to this Agreement or to any other document includes this Agresment or other
document as emendad, novaled, supplemented, varied or replaced from time fo fims;

a referance io any legislation o fo any seclion or provision thersof Includes any statutory
madification or re-snactment or any stalutory provigion substituted thersfure and all
ordinances, by-laws, regulations and other siatutory docurnents lssusd thersunder;

words importing the singuiar includs tha piural {end vics versa) and words dencling e
given gender include all other genders;

a reference 1o & clause iz a roference io a clauss of this Agreement;

where any word or phrase s given a defined meaning any other part of apesch or other
grammatical form in respect of such word or phirase has a corrssponding meaning;

where the day on or by which any sum [s payeble, or any &ct, matler or thing i3 10 be
done is a day other than a Banking Day, that sum will be pald and such act, metter of
thing will be dons on the immediately preceding Banking Day; and

gl sccounting terms used have the meaning given o thosa mrms under acoounting
principles and practices generally acoepted In Australia from dme to time.

THE ADVANCE

Commitment

Subiact to the setisfaction of clauss 2.8, Origin sgress to make an Advance o Tempus of 8 tolal
amount of $500,000 {five hundred thousand Dollars} subject fo the terms of this Agreement and
in refimnce on the representations and warranties confained in i

Paymant of the Advance

Origin ehall pay the Advanca to the Tempus Nominated Bank Account in three instaliments as
follows:

1.

$150,000 {ons hundred and fifty thousand Dollars by 31st January 2018,

2. $200,000 (two hundred thousand Dolisrs by 28 February 2018; and
3. $150,000 {one hundrad and fifty thousand Dollars by 314 March 2018

Termination

Unlase this Agreement is ferminated sooner in accordance with i terms, this Agreemant wili
terminste onee the Advance Is repsid In full to Crigin In accordancs with clause 3.1, or Origin
exercless ite rights under clause 3.2 end 3.3,

3
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2.8

3.2

3.3

Gacurad

The funding made avelleble under thls Agreement is to be securad by the provision of a
ragiatorad securily in the form of & fxed and ficsting security over all assets, shares or other
Imerasts held by Tempus ("Registerable Securly”). Such Registorable Sacurlty wil be
lssued and regletersd In a form accsplabie to both the Compantess House and Orgin within 21
dava of the dats of ihls Agreamant.

Goandition Precedant

It Iz & condition precedant 1o the seoond and third ingteliments of the Advancs being pald thet
the Reglstereble Sacurly Is slther registerad by Orgin, or Is Issuad o Origin in a fom
accapkable io Orgin which can be immediately registersd at Companias House.,

BEPAVMENT AND CONVERBION TO BQUITY
Repayment

Tampus will repay fo Orgin the Advance, logether with Interest, within 8 (aix) calendar monihs
of the Repeymant Due Date. Nothing In the Agreement will prevent Tempus from repaying the
Advance, together with Interest, at an earller date.

Opilon to Convert Dabt to Equlty

At the Repayment Due Date Origin has, it e absolute discretion, the option to convert all o part
of the Advangs, Interest on the Advance and all othar money dus end owing under thie Agreament
i 2n equity interast In Tempus which will includs the terms snd sonditions as set out in scheduls
1 . Provided aiways, that before any oplion b converl can ba exerclsed Origln must first provide
written notice of demand to Tempus advising Tempus of s Intention o exerclises ls option under
ihis clause 3.2 and requasting the repaymeant of all or pad the Advence, Intarest on the Advance
and af other money due and owing under thls Agreemant within 21 days of the date of the notics
"Kotloe of Demand”) |

Where Tempus underiakes & regtructuring or reorganizefion which increases or dacrsssss i
gharaholding af anytime pror to the exerclee of the opiion In clause 3.2 then the pertiss shall mest
1o diecuss the adiusted convarsion price ag a resull of the Incresse or decresss of shareholding.

Compulsory Repayment or Convert Debt to Eqguity

Should Ternpus, at anytime during the term of this Agreement, conduct an suwulty ralsing for an
amourt in excess of $2,000.000 (two millon Dollars) then Tempus will provide writien notice to
Origin of lis Intantion &0 undsraks the capita! mising (Ceplin! Ralelng Notles™). Upon recelpt of
the Caplial Raising Motice Origln will have the option to scoapt from Tempus:

{a) repayment of all or parn of the Advanca, togethsr with Interest on the Advence and all othaer
monay due and owing a8 at the dete of the Capital Raising Notice, immediately upon
racaipt by Termpus of the funds raised as & result of the cepital ralsing; andfor

[14)] sxarcles Hie right to convert ail or pat of the Advancs, interest on the Advance and aii oiher
money due end owing uncer this Agresment as at the date of the Capitel Relsing Notice
o 8 equily Intersst In Tempus.

INTEREST
Galsulgtion of Interest

{a) intereet on the Advance sccrues dally, and la to be computed on a daily basis on a
vear of 365 days.

(bl The rata of Interest for the Advance is the Specified Rals,

4




4.2

8.1

5.2

6.1

.1

Payment of interast

{a}  Sublect v vlause 4.2(b), Tempue will pay 1o Origin the acorued Interast In relation to the
Advancs on the Repayment Due Data, calculated up to thal day, and will continue {o pay
tha inferest on the Advance {or part thersofl uniii the Advance I repsld in full in
aceordancs with cleuse 3,1,

)] Origin will permit Ternpus to capitalise such interast provided that ae ef the Repaymernt
Due Date no Event of Default Is subsisting,

PAYMENTS
Time, place and currancy

Unless expressly provided otharwisse In writing, sl payments by Tempus under this Agresmaent
are to he made to Orgin In Dollars,

Mo deduction for Taxes and no set-0f or counterciaim

All payments by Tempus under this Agresment, whether of principal, Interast or ofher arounts
dus undar this Agreement, will be:

@) free of any set-uff or countercialm; and

{b) without deduction or withholding for any present or fulure Texes, uniess Tempus
compelled by law fo deduct or withhold the same, in which svent Tempus wiil pay o
Origin any additional amount necsssary 1o enable Origin to recelve, after all deductions
and withholdings for Taxes, 2 net amount ggual to the full amount which would otherwise
have besn payabls had no such deduction or withholding besn reguired to be mads.

ic} Tempus must give the original recsipt to Origin of any Taxes daducted or withheld within
30 days of the and of the month In which the deduction wae made,

ILLEGALITY AMD JHOREASED GOST

liegality

i any change in applicable law, regulation, freaty or officlal direciive o7 In the Interpretation or .
adminlsiration thereo? by any govemmental authorily charged with their administration makes
it unlawlul or impossible for Origin o maintaln or give sffect to lis obligstions under this
Agraement, Origin may eppoint & date as the Repayment Dus Data.

REPRESENTATIONSE AND WARRANTIES
Genera! reprasentations and warrantias
Tampus reprasanis and wareanis fo Origin that, to the best of its knowledge and ballaf:

{a) {Legally binding obligation): this Agresment constitules a valld and legally binding
obiigation of Tempus that Is a party to i In sccordance with s terms;

) {Execution, delivery and performance) the execulion, delivery and performancs of
this Agreement does not violate any existing law of reguilalion or any decument or
agresment to which Tempus is a party or which is binding on it or any of iz assets;

{e) {No materis! adverse effect): no material ltlgation, arbitration, criminal or sdministrative
procesdings ere current, pending or, to the knowisdge of Tompus, threatensd which If
adversely delerminad would or could have 8 material adverse effect oh the business

5
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()

{a)

{0

sseste or finenclal condltion of Tempus,

{Laws} Tempus has compiied with sl statules and regulations relelive to It and the
Tempus Buslness {if any) carriad on by If

(Borrowingsl: Tempus Is not In default in the payment of any meterdal sum, or in the
performance or observance of any materizl obligation In respect of any bomowing,
ard no event has cocurred which with the ghing of notice, lepee of time or other
condition could consthute a default In respect of any borrawing;

{(Solvency) Tampus ls considersd to ba solvent as that tarm Is defined In the Companias
Aot 2008 (UK.

LCorporste representations and warrantles

Termpus représents and warrants o Origin that:

(a}

()

(e}

{Dus incorporationy Tempus s duly Incorporated and has the corporate power to
own e own property and to cary on its own business a3 is now being conducted,

{Consthutlon): the execuilon, dellvary and performance of this Agreement does not
violats the Constitution of Tempus; and

{Corporate power): Tempus has the power, and has taken all corporata and other
actlon regulred, to anter into this Agresment and fo authoriss the execution and
dalivary thereof and the performance of ils obligations thersunder,

UNDERTAKINGE AND RESTRICTIVE COVENANTS

For as long 28 any amount s outstanding under this Agreament Tempus undertekes to
Origlny that i wills

{&)
()]
{©)

{d)

{e)

&

{Chenga of Contrll not be subjact 1o e Change of Contral;
{Changs of Business): not materlally change the nature of the Tempus Business:

{Distribution of Cash or Assets): not effect g distribution of cash or asast 1o any Tempus
shamholder In oxvess of BSD.000 (Rlly thousend Doliers) durng the term of Hhis
Agraament. Provided siwsys, that such distribution will be permissitls If i Is made from
raiginad profits, or funded through & new capltal reising, and such distdbution doas not
aifect the abllity of Tempus W fulfill its cbiigations undar thls Agreement.

{Use of Advance): at all tmes uee the Advance for the funding of the ongoing cparations
in the ordinary course of the Tempus Business and apsolfically shall not usa the Advancs
for any loint venture or acquisition of any assets which would not be considersd to be In
the srdinery course of buginess.,

{Joint Ventures): not enter Info eny Julnd venturs, pertnership or any thid party
arrengament Iin relation to the Tempus Businass that confilcts with, or affacts Ite ablilty to
perform its obligations fo Origin under this Agresmant, or to Origin Energy Elscircity
Lirnitad under the Master Purchase Agresment,

(Exclusivity): In accordance with clause 4.4 of the Master Purchase Agreament (as
amendad}, will not, and any of its subsidiaries or sffiietes will not, supply or agres {o supply
any goods of services the sublect of the Masier Purchese Agreement {or any goods or
sarvices of the same or similar nature to the goods and services under the Master
Purchase Agreemant) to any third perly cther than to an Origin Company




8.2

16,

1.
1191

{g} {Subordinated Third Party Debth not entar info any boowing amangemeant with a third
perdy which is not subordinated fo Security under this Agreamaent,

{h {Financlal Information): if reguested by Crigin, furnish f& Origin as soonh as practizable and
in any event not later than 90 days afisr the first hall of each of its finenclal years, & copy -
of iz balence shest and treding and profit and Ioss account for that half-year cortified as
sofrect by an audiior or by the directors of Termpus; and

(I}  {dotification of certain evenis): notlfy Origin In weiting a8 scon as 1t becomes aware of the
occurrance of any tigation, arbiiration, criminal or adminisirative procesdings or lebour
disputes relating io Tempus's property, assals or revenues ihat involves a clgim against
Tempus in excess of $500,000 {five hundrad thousand Doliers) or could have s materlal
sdverse affect on the abiiity of Tempus to perform s obligations under the Agreement.

DEFAULT AND TERMINATION
Evants of Defauit

Each of the following svents is an Event of Dafault, whather or not the cause is beyond the
contral of Tempus or of any other parson;

{a} {Breach of Agresment): Tempus is in bresch of this Agreement or the Measter Purchase
Agresrmant including a breach of any of the Undertakings and Restriclive Covenants In
clause §; or

{b} {Event of insoivency): any Event of insolvency ocours in relatlon to Tempus,
Origin'e rights on Event of Default

if any Event of Defaull ocours, Origin may st its discretion, by written notice to Tempusg,
daclare the Advancs, Inlerest on the Advance and all other money due and owing under this
Agresrnent {o be immediately dua and payable.

INDERNITY

Tempus will on demand indsmnify Origin agalnat any loss, cost or expenses which Origln may
sustaln or Inour 88 & consecguence of any sum payable by Tempus undsr this Agreement not
being pald when dus,

EXPENSES AND S8TAMP DUTIES
Preparation Cosis

Except a8z otherwiss provided In thle Agreement, each parly must pay s own oosls and
expenses in connection with negotiating, preparing, execuling and performing this Agreement,
including anv consent, agresment, approval or walver under this Agresment or smendment 1o
this Agresment.

11.2 Enforcemsnt

1.3

Tempus will on demand relmbursa Origin for and kesp Ordgin indemnified agelnst all expenses
including lagal fees, costs and disbursements on & solisitor/own cllent basls Incurred by
Crigin i connactlon with the enforcement, attempied snforcement ageinst Tempus or the
presarvation of any rights of Qrigin under this Agreamant including, without limitation, any
oxpenses incurred In the evalualion of matters of material concem {0 Origin, and indemnifles -
Grigin In respect thereoi.

Btamp dulles

{a} {Payment of all duties) Siemp, loan iransaction, regisiration and similer Taxes,
7



Including fines and penaliies, financlal institutione duty and debite tax which mey be
payable o or regulred to bs paild by any appropiats authorty or defermined o be
payable in connection with the exeoution, delivery, performance or enforcement of
this Agreemerdt of any peymant, recelpt or any other transeciion contemplaled by
tham, ara pavable by Templs,

(9] {indemnityy. Tempus will Indemnily and kesp Indemnifled Orlgin sgalnst any loss or
feblity Incurred or euffared by | 25 & resuit of e delay or fellure by Tempus i pay
Taxes under claues 11.3{(z).

12. ASBIGNRENTE
124 Assipnments by Orlgln

Crigin mery, with the prior written consent of Tempus, such consent nol to be unreasonably
withhald, assign or otheraise bansfer all or eny part of its rights o obligations unhder this
Agreemant to any other parson,

12.2 Agelgnmonts by Tempus

Tempus cannot assign any of its rights undar this Agreement without the prior written consent
of Origin,

12.3 Bucceseors and assigne

This Agresment Is binding on and endures io the benefil of esch party o & and that party's
respaciive succsssars and parmitisd assigne.

13. GOVERNING LAW AND JURIBDICTION
131 Geoverning law

This Agreemant is governed by and constued In accordence with the lsws of New South
Walase,

=) {Acceptance of jurisdiction). Tempus mevocably submils to and acoepts, genersily
and unconditlonaliy, the nor-esclusive juriadiction of the cowrds and sppellate courls of
MNaw South Walss with respect o any iagal sciion or procsedings which nay be brought
at any time relating In any way o this Agreamant.

&) {Mo obiedlion fo inconvenient forum): Tampus rrevocebly welves any oblection §may
now of in the fidure have to tha vanue of any such aclion or procesdings and any
gleirm it may now or In the fulure have that any such action or proceeding hes besn
brought in an inconvenlent forum.

14. HIECELLANEDOUS
14.1 Notlces

Any notice or other communication which must be given, served or made under or In connaction
with thizs Agresment

)] must be In writing in order 1o ba valid;

{b} In suficlent If executed by the parly ghving, serving or making the ssme or on is
behalf by sny stiomsy, director, secretary, other duly authorised officer or scliciior of
guch parly;

{e} will ba deamed o have been duly given, served or made In relation to a parmson ifit s
delivared or posted by prepald post o the sddress, or sent by ielex or facsimils to the
numbar of thet parson eat out hereln (or at such other address or number 25 s notifled




14.2

4.2

14.4

4.5

14.5

4.7

4.8

in writing by that person io the other parties from fime o time); and

{dj will be deemed to be given, served or mads:
] {in the case of prepald post) on the tenth day effer the date of poaling;
(i3 (in the case of talaX) on recaipt by the sender of the reciplent's anewarback
cods and number,;
{iin {in the caze of faceimile) on receipt of 8 {ranemission rapont confirming
successful franamission; and
(v} {inthe case of delivery by hand) on delivery.

The fax number of Origin s (02) 8235-1681 Atlention: Treasury Department, end of Tempus
is sara.bell@iempusenargy.com Attention: Sara Bell {CEO).

Gontinuing obligation

This Agresment constiiules g continuing obligation regardless of any saitlement of account,
intervening payment, express or implied revocation or any olher matier or thing, untll a final
dischergse has besn given to Tempus.

Further assurance

Tempus on demand by Origin and atthe entlre cost and expenss of Tempus will perform all such
scis and execute all such agreemsnis, assurances and other documents and instruments a8
Origin reescnably requires fo parfect or improve the rights and powers afforded, crestsd, or
intanded o bs afforded or crealad, by this Agreement.

Severabiilty of provisions

Any provision of this Agreement which is illegal, void or unenforceable will be insffective o the
extent only of the Hegslily, voidability or unenforceebilly without Invalidating the remalning
provislons of this Agreement,

Remedles cumuistive

Tha righis and remedies confered by this Agresment on Crigin are cumiilative and Ih eddition {o
ail ather rights or remadles avaliable to Origin by law or by virlue of this Agresmant.

VWalver

A fellure o sxercise or anforcs or & delay In exercising or enforcing or the partlal exerclse or
enforcement of any right, remedy, power or priviiege under this Agrsemant by Origin will
not In any way preciuds of operafe as s waiver of any further sxerciss or snforcament thereof
or the exsroizs or enforcement of any other right, remedy, power or privilege thereuncder or
provided by law.

Consents and approvais

Whare gny scl, matier or thing under this Agresment depande on the consent or approval of
Origin, then urisss expressly provided otherwise in this Agreement, that cunsent or approval
may be given, glven sublsot to any sondition, or withheld In the absolute and urfetiared
discration of Origin.

Written walver, conssnt and approval
Any waiver, congent or epproval given by Origin under this Agreement will only be effsctive and

only binds Origin if i e glven In wriingand exscuted by Origin or on its behalf by an officer
for the time being of Crigin.



14.9

14.40

14.14

412

14.13

18.

Time of esisncs

Time e of the sgeence in respect of Tempus's obiigations under this Agresment.

Profescions! feos

Wherae Origih hae to meke any determination {whether in respect of the Advance, conversion
o sgully or otherwiss), It may smploy such oonsultants or persons as B in e zbsolsde
discralion thinks fit to assist in making that determination, Tempus will relmburse Orgln for
any fess paid by Origin to any such persons on receipt of & writlen demand tharefore, and will
pay eny fees due direct to any such persong on requast by Orlgln.

foratorium legislation

To the fullest extent parraitted by lew, the provislons of &l statutes whether exlsting now orln
the future and whether operating directly or indirecily fo lessen or otherwlss lo vary or affact
In fevour of Tempus sny obligation under this Agrsement, or to delay or otherwiae prevent
or prajudicially affect the exercise of any rights or remedies conferred on Origin under this
Agrasment, are herehy cuprassly walved, negative and axcluded.

Binding on ench slgnatery

This Agresment s binding on aach of the signeloriss nohwithslending that eny one or mors
of the named perties does not execute it, that there Is any lnvalidity, forgery or Frregulariy
touching e sxsculion, or that it ls or becomes unenforcsable, vold or voldable sgeinst &
rnamed parly,

Counterparis

This Agreament may be sxecited In a number of counterparis, ali of which iaken logether
will constifute one and the same documentd.

Wi REPRESENTATION BY OR RELIANCE ON ORIGIN
Tempus ackrowiadges thetl:

{m} Crigin hes no duly to supply to i Informetion n relalion o any matier the subject of
this Agreement and

{b) # has nol antered into this Agreement In rellance on or s & cesult of any

rapreseniation, promizs, steiement, conduct or inducement o it by or on behalf of Origin
or by of on behaif of Tempus otherwies than as embodied in this Agresmeant.
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SIGNED as an agresment,

EXECUTED by Crigin Energy limited (ABN 30
(60 651 688} In accordance with section 127{1) of
the Corporations Act 2007 (Cih):

,,,,,,,,,,,,,,

DirectorfAuthorised Representaiive

1

Mems of Director! Authersed Reprasentative

EXNECUTED by Teompus Erergy Technology
Limited (08288104}

Direcior

Bare el .o enmnenenens
Mama of Diregtor

il

Direcior! Authordaad Feprassniative

Hame of DlractoriAuthorised
Rapressniative

DirectorSecretary

Garry SHEP ..ot
Mame of Dirgcior/Secrstary



Schedule 1 - Egulty Conversion Term Sheat

This Tern Sheet summarises tha principal terms required for the Incluslon of the issus of shares by
Tempus Ensrgy Technology Limited {'Company”} to Origin Energy Limited ('Crigin™) a5 par! of the share
financing arrangement as refarmed o in dauss. 3.2 of thisAgresment.

1. Prlce Por Shere: at o price agresd betwean the parties and in the ca2ss where Iha parties cannat
agres then as determined by an independent third party valuer appolntad by Origin {"Originat
Purchase Prics™).

3 Bividend: Non-cumudetive dividends will be paid on the Shares In an amount not lees than 8% {six
porcent) per Shans when and i deciared by the Company’s Board of Directora (the "Board”).

3. Liguidetion Preference: In the event of any liquidation, dissolution, bankruptey, recrganization or
winding up of the Company, the procssds shell be pald In scoordance with the Original Purchase
Price for sach Share plus dedered and unpald dividends on sach Share {or, if grealsr, the amount
that the Sharas would racelve on &n as-converted baals).

in the evert of @ marger of consolidetion or sale, lease, transfer, exclusive license or other
disposition of all or substantially ali of the assets of the Company, it will be treeted aa a liquidation
svant (2 "Deemed Ligulkiation Bvent™), thershy friggering payment of the liguidation preferences
described sbove uniess the holders of 8 majonty of all of the lesusd shares in the Company slect
otharwise,

4. Votlng Rights: The Shares shall vote togethar with all other shares in the Company on an &s-
converied basis, and not #8 a saparats class,

6. Ropressntations and Warrantles: Standard represeniations and warrantiss by the Company.

6. Leok-up: invesiors shall sgres In connaction with the PO, if requested by the managing
underwriiorn, not to sell or transfer any shares of tha Company {including shares sctyuired in or
foliowing the IPO) for a pariod of up to 180 days plus up fo an additional 18 daya {o the extent
necwseary fo comply with applicable regulatory requiremants following the IPO [provided all
direniors and efficars of the Company and 1% slockhelder agres to the same lock-up).

¥. Terminaslon: Upon 8 Desmed Liguidation Event.

2. Information Fights: At sny tme durdng which Origin is & ehareholder in the Company acquired ss
& resuit of g conversion svent {which stock holding reprezented st least a 8% interest in the
Company immediately after converslon will be entitled to racelve:

# & copy of each consolideted halance sheet, steternants of income and cash flows
{urmudited) for the Company, together with & copy of the Company's annusl operating
plan and budost, and

s viait and inspact any of the Compeny's properlies, and examina ite books snd take coples
any gairacts therefrom and discuss the sifalrs, nances and accounds of the Company with
it offlcers, employses and public accouniant.

2. Rightto Participste Pro Rata In Future Rounds: Crigin shall have a pro rata rght, based on
thelr percentage squlty ownership in the Compeny to participate in subssguent issuances of aquilty
sanurities of the Carnpany (with customary esweplions, Including, bud not rnlied o, converslon of
preforred stock, grant of options, e} In addition, should Qrigin choose not to purchase its il
p;;g rate shars, the other shareholders shall have the right to purchase the remaining pro rats
shares.

19. Right to Participate Pro Rata In Co-Bale: Prior o an PO Orlgin will heve a pro rate right based
an thelr perceniage squity ownershilp in the Company with respect fo any shares of capltal stock of
e Company proposat to be transfermed by other sharsholdars.
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1.

13.

Board Observer: At any time during which Origin ig a sharehoider in the Company acquired as a
result of a conversion event {which stock holding represented at least a 5% Interast in the
Company immesdiately afier convarsion} and Grigin does not have the direct contraciual right fo
designiate a director, and sublect to customary restrictions (indluding, but net limited to, to protect
the attornay-client privilege), Origin will be entitied o appoint one non-voting observer to the
Board. The observar whl be providad with afl information and materials provided o the directors.
The Company will have tha right to withhold information from the observer if access to thet
information could adversely affact the attomey-client priviiege between the Company and lis
sounsel or resull in disclosurs of trade secrets or a conflict of interast.

Right of Flrat Notlflcstion: If the Company receives a written offer from a third party regarding a
merger of conaolidation (a "Propused Transaction”) that i doas not rslsct, the Company will
provide Origin with notice of such Proposed Transaction {the *Acquisition Notlce™. The
Aggilisition Notice shall not be required to Include the identity of any such third party offerng
Proposed Transaction of to disclose any other terms of the offer or discussions regarding the
Proposad Transaction, including, without limitation, the vaius of the considerstion offered.

Fuoes and Expenses; The Company shall pay the ressonable end documentad fees and
BEDENSSS.
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