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Vitala Health Pty Ltd (Subject to Deed of Company Arrangement)
ACN B85 968 276

of BRI Ferrier, Level 37 180 George Street, Sydney NSW 2000
{Company)

Jonathon Sherwood Keenan and Peter Paul Krejci
of Level 26, 25 Bligh Street, NSW 2000
(Administrator)

G&G No.1 Pty Ltd ACN 637 769 781
of Suite 2001, Level 20, 264 George Street, Sydney NSW 2000
(Proponent)

Introduction

A

On 27 Octoher 2025, the Administrator was appointed to the Company under
section 436A of the Corporations Act 20071 (Act).

On 24 November 2025, the Administrator issued a report to creditors pursuant to
section 75-225 of the Insolvency Practice Rules (Corporations) 2016 and Section
438A of the Act, setting out, amongst other things, the terms of the deed of company
arrangement proposed in respect of the Company (DOCA Proposal).

On 1 December 2025, a meeting of Employees was convened according to section
444DA(2)(a) of the Act. At that meeting, the eligible employee creditors passed a
resolution approving the removal of the requirements of section 444DA(1) of the Act.

At the Second Creditors’ Meeting held on 1 December 2025, the Creditors of the
Company resolved to execute a deed of company arrangement (DQCA) in, or
substantially in, the form of this document.

The purpose of this document is to provide for the business, property and affairs of
the Company to be administered in a way that maximises the chances of the
Company, or as much as possible of its business, continuing in existence, or, if it is
not possikle for the Company or its business to continue in existence, results in a
hetter return for the Creditors of the Company and members than would result from
an immediate winding up of the Company.

Pursuant to Section 444A(3) of the Act, the Administrator has prepared this
document setting out the terms of the DOCA.

It is agreed

1

1.1

Definitions and interpretation

Definitions

in this document, unless the context requires otherwise:

(1} Administration has the meaning given to this term in section 9 of the Act.

(2) ASIC means the Australian Securities and investments Commission.
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(4)

()

(6)

(7)

(8)
(9)

(10)

ATO means the Australian Taxation Office.

Claim means without limitation any claim, demand, debt, action,
proceeding, suit, cost, charge, expense, damage, loss and other liability
whether present or future, certain or contingent or sounding only in
damages or by way of fine or penalty and irrespective of whether the claim
arose by virtue of confract, at law (including by statute) in equity or
otherwise.

Conditions Precedent means as at the Execution Date:

(a) the Company remaining the holding company and controller of
each of its subsidiaries as at the Relevant Date;

(b} none of the businesses conducted by those subsidiaries being sold
to any third party, without the consent in writing of the Proponent
(which may be issued subject to conditions), except for Take
Control Active Rehab Pty Ltd; and

{c) each of Laurie Moore and David Woodbridge either resign or be
removed as directors of the Company.

Condition Subsequent means the Proponent (or its nominee) acquiring all
issued shares in the Company by either:

(&) The existing shareholders providing their irrevocable written
consent to transfer all issued shares in the Company to the
Proponent (or its nominee) for nil consideration; or

{b) The Proponent obtaining orders from the Court under section
444GA of the Act that the Deed Administrators have leave of the
Court to transfer all of the issued shares of the Company not held
by the Proponent to the Proponent (or its nominee) for nil
consideration and sign such documents as are necessary to effect
the transfer of those shares to the Proponent or its nominee.

Continuing Employee means employees of the Company who wiil
continue in employment with the Company after the Execution Date.

Contributions means the payments set out in clause 5.5 of this document.

Court means the Supreme Court of New South Wales or the Federal Court
of Australia.

Creditor means a person who has a debi payable by or a Claim against
the Company, whether present or future, certain or contingent, ascertained
or sounding enly in damages, the circumstances giving rise te which
oceurred on or before the Relevant Date and includes:

(a) any person who has made a Claim in any court proceedings
befare the Relevant Date;

{b} any cost order made or circumstances of which have arisen before

the Relevant Date, regardless of whether the quantum of those
costs has been resolved by agreement, assessment or taxation.
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(1

{12}

(18)
(19)

(20)

21)

(22)

(23)

(24}

Creditor's Claim means, in relation to a Creditor, the Creditor's debt
payable by or Claim against the Company as at the Relevant Date.

Deed Administrators means the Administrator in their capacity as the
Administrator of this document or any replacement Deed Administrator.

DOCA Period means the period from the Execution Date until the
effectuation or termination of this document.

document means this document, including any schedule or annexure to it.
Excluded Creditor means the persons described in the Schedule.
Execution Date means the date of execution of this document,

Employee means employees and former employees of the Company who
have lodged a proof of debt under this document and whose proof of debt
is admitted in whole cr in part by the Administrator, but excludes the
Cantinuing Employees.

Fund means the fund created under clause 5 of this document.
GST means GST within the meaning of the GST Act.

GST Act means the A New Tax System (Goods and Services Tax) Act
1999 (Cth).

Owner means any person who is the legal or beneficial owner of property
in possession of the Company at the Execution Date, which includes a
person with a retention of title claim over property in the possession of the
Company established to the satisfaction of the Administrator.

Participating Creditor means Creditors of the Company other than
Excluded Creditors

Prescribed Provisions means those provisions which are prescribed for
the purposes of section 444A(5) of the Act, namely, the provisions set out
in schedule 8A of the Regulations.

Priority Creditor means:

(@) a Creditor with a debt payable by or Claim against the Company
as at the Relevant Date which, had the Company been wound up
with the Relevant Date being the day on which the winding up was
taken to have begun, would have been a debt or Claim which must
be paid in priority to all other unsecured debts or Claims in
accordance with section 556, section 560 or section 561 of the Act,
inciuding the ATO for any Superannuation Guarantee Charge; and

() the Administrator in the Administrator's capacity as both:

(i)  Administrator of the Company; and
(il ~Deed Administrator of this document.
{c) Priority Creditor's Claim means:
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1.2

(25)
(28)

(27)

(28)

(29)

(30)

(31)

(i) in relation to a Priority Creditor other than the Administrator —
the Pricrity Crediter's debt payable by or Claim against the
Company as at the Relevant Date which, had the Company
been wound up with the Relevant Date being the day on
which the winding up was taken to have begun, wouid have
been a debt or Claim which must be paid in priority to ail
other unsecured debts or Claims in accordance with section
558, section 560 or section 561 of the Act, but excludes
claims of Continuing Employee.

(i) in relation to the Administrator or Deed Administrators -- the
Administrator's debts payable by or Claims against the
Company which, had the Ceampany been wound up with the
Relevant Date being the day on which the winding up was
taken to have begun, would have been debts or Claims
within section 556(1)(a), (c), (dd) or (de) of the Act which
must be paid in priority to all other unsecured debts or
Claims in accordance with section 556 of the Act, but
excludes claims of Continuing Employee.

Regulations means the Corporations Regulations 2001 (Cth).
Relevant Date means 27 October 2025.

Second Creditors’ Meeting means the meeting of Creditors convened
under section 439A of the Act.

Secured Creditors means any Creditor who has a “secured debt” within
the meaning of saction 554D of the Act.

Statutory Liabilities means any charge, tax, impost or levy raised by or by
the authority of any governmental instrumentality.

Sunset Date means 5:00 pm (AEDT) an 30 April 2026 or such later date as
the Proponent advises the Deed Administrators in writing before the expiry
of the Sunset Date.

Superannuation Guarantee Charge has the meaning given to this term in
the Superannuation Guarantee (Administration) Act 1992 (Cth).

Interpretation

N

Reference to:

(a) one gender includes the others;

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

) a person includes a body corporate;

{d) a party includes the party's executors, administrators,
successors and permitted assigns;

(e) a thing includes the whele and each part of it separately;

(f a statute, regulation, code or other law or a provision of any
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1.3

1.4

1.5

2.1

of them Includes:
(i) any amendment or replacement of it; and

(il another regulation or other statutory instrument made under
it, or made under it as amended or replaced; and

{g) dollars means Australian dollars unless otherwise stated.

(2) "Including” and similar expressions are not words of limitation.

{3) Where a word or expression is given a meaning, other parts of speech and
grammatical forms of that word or expression have a corresponding
meaning.

(4) Headings and any table of contents or index are for convenience only and

do not form part of this document or affect its interpretation.

(5) A provision of this document must not be construed to the disadvantage of
a party merely because that party was responsible for the preparation of
this document or the inclusicn of the provision in this document.

(6) If an act must be done on a specified day which is not a Business Day, it
must be done Instead on the next Business Day,

Parties

(1) If a parly consists of more than one person, this document binds each of
them separatsly and any 2 or more of them jointly; and

(2) An obligation, representation or warranty in favour of more than one person
is for the benefit of them separately and jointly.

Incorporation of definitions

Unless the contrary intention appears, where a word or expression is defined or
given meaning in the Act or the Regulations, the word or expression has the same
meaning when used in this document.

Application of the Act and Regulations

Where any provision of the Act or the Regulations is incorporated into or is said to
apply to this document, that provision is incorporated into or applies to this
document with all medifications as are necessary to give effect to part 5.3A of the
Act, this document, and as if references to the "liquidator' were references to the
Administrator, references to the "relevant date" were references to the Relevant
Date, and references tc "winding up" were references to the arrangement effected
by this document.

Conditions precedent

The operation of this document is conditional upen the Conditions Precedent being
satisfied as at the Execution Date.
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3.1

3.2

33

34

4.1

42

4.3

4.4

4.5

48

4.7

Conditions subsequent

The obligation of the Proponent to pay the second instalment of the Contribution is
conditional upon the satisfaction {or waiver by the Propenent) of the Condition
Subsequent,

The Conditions Subsequent must be satisfied or waived by the Proponent on or
before the Sunset Date.

The Proponent must use all reasonable endeavours to satisfy the Condition
Subsequent as soon as practicable after the Execution Date.

If the Condition Subsequent is not satisfied or waived by the Sunset Date, this
document will automatically terminate as provided in clause 17.1(8).

Appointment of Administrators

The Company appoints the Administrator, and the Administrator accepts
appointment as the Deed Administrators of this document as from the Execution
Date,

The rights, powers and privileges of the Deed Administrators may be exercised by
them jointly and severally.

In exercising the powers conferred by this document and carrying out the duties
arising under this document, the Deed Administrator is taken to act as agent for and
on behalf of the Company.

Except as otherwise provided by law, the Deed Administrator must not have any
liability to the Company or a Creditor in its conduct of the Company's business or
performance of this document and the Deed Administrator must not be responsible
to anyone for the ongeing trading of the Company's business.

Unless expressed to the contrary by a provision of this document, the Deed
Administrator has the powers set out in the Prescribed Provisions.

The Deed Administrator will otherwise have the power to:
&) issue, sell or dispose of shares in the Campany;

(2) consent to the transfer of shares in the Company if authorised by the
censent of a shareholder or an order from the Court;

(3) to sign any transfer and give clear title to any transfer of share with the
consent of its registered owner or leave of the Court;

4 do anything authorised by another provision of the document; and

(5) exercise any powers necessary for the purpose of, and to comply with, their
obligations under this document.

Where this document confers a power or discretion on the Deed Administrator, he

may exercise that power or discretion in such manner as he, in his absolute
discretion, considers fit.
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4.8

5.1

52

53

54

55

56

Any Deed Administrator may resign at any time by giving not less than 14 days’ prior
written notice to the Company uniess that resignation would result in there being no
remaining Deed Administrators in which case, the Deed Administrators must;

&) convepe a meeting of Crediters for the purpose of nominating a
replacement deed administrator;

(2) assign to a replacement deed administrator nominated by the Creditors, the
Deed Administratars’ rights, title and benefit under this Deed: and

(3) do alt things necessary to give effect to the assignment referred to in clause
4.8(2) of this Deed.

Creation of the Fund

The Deed Administrator must establish a bank account in the name of “Vitala Health
Pty Lid {(Subject Te Deed Of Company Arrangement)” as soon as is practical after
the execution of this document.

The Fund is nct an asset of the Company and is to be used in accordance with this
document and for no other purpose.

The Deed Administrator must immediately pay into the Fund:

(1) all cash held by the Deed Administrator for and on behalif of the Company
as at the Execution Date;

(2) sales or other revenue generated during the voluntary administration of the
Company but not collected at that time;

(3) any tax refunds, including GST recoveries, owing to the Company as at the
Relevant Date or generated during the voluntary administration of the
Company but not cellected at the Execution Date.

For the avoidance of doubt, the payment into the Fund of the cash set outin 5.3
above will be used to discharge any trading expenses and trading liabilities incurred
by the Administrator whilst trading the business during the voluntary administration
of the Company, as well as the Administrator's general expenses in acting as the
voluntary administrator of the Company, and this document dees not interrupt the
statutary liens of the Administrator.

The Propenent must pay, or cause to be pald, the following amounts to the Fund:

N $150,000 to be paid within five Business Days of the execution of this
document; and

(2) $350,000 to be paid within five Business Days of the satisfaction or waiver ;
of the Condition Subsequent.

Amounts paid into the Fund must only be used:
(N in meeting the costs of administering this document, including the
remuneration of the Administrator, his partners, staff and agents in acting

as Administrator since the Relevant Date and the Deed Administrators
under this document;
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57

5.8

59

6.1

6.2

6.3

(2 in paying any fiability of the Administrator since the Relevant Date in acting
as Administrator of the Company or as Administrator of this document
including any professional or legal costs incurred by the Administrator and
the Deed Administraters; and

{3} in paying the Claims of the Participating Creditors in accordance with the
terms of this document.

If any of the Contributions are not made within the time provided for in clause 5.5,
the DOCA will automatically terminate in accordance with clause 17.

For abundant clarity, any instalment or any other part of the Fund that has not
already been disbursed in accordance with the terms of this document is not, under
any circumstances, refundable or repayable to the Proponent or any other person,

Clause 5.8 above will apply notwithstanding that this document is set aside for any
reason ar terminated, either by an order of a Court or otherwise in accordance with
the terms of this document, prior to effectuation,

Control of the Company

Upon the Execution Date and subject to the satisfaction of the Conditions
Precedent;

(1 The control and stewardship of the Company will revert to its directors;
(2} The Company must iodge any required notification of cessation of directors
with ASIC.

The Company must, from the Execution Date, pay, as when they fall due:

(N all entitlements due to Continuing Employees accruing after the Relevant
Date; and
(2} all superannuation due to Continuing Employees after the Execution Date.

During the DOCA Period;

(1) the directors must ensure that all documents in relation to the business of
the Company or the Company itself bear the notation ‘Subject to deed of
company arrangement’;

(2) the Company must:
(8) comply with all reperting and regulatory requirements of the
Australian Taxation Office, Revenue NSW and any other federal or
state authority; and

(b) pay to any federal or state authority, the amounts that it owes
under all relevant tax legislation; and

{c) pay any amount to any federal or state authority on or before the
due date for payment of that amount;

(3) the directors:
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7.1

8.1

(a) covenants to provide the Deed Administrators with alt assistance
that the Administrator may reasonably require with respect to the
affairs of the Company and this document, including without
limitation notifying the Deed Administrators in writing of any event
that is likely to have a possible effect on the ability of the Company
to pay any moneys fo the Deed Administrators under this Deed;

()] acknowledges that the Deed Administrators are at liberty, at any
time during the course of this document, to inspect the records of
the Company and enter upon any premises occupied or used by
the Company or where such records may be kept;

{c) undertakes to use their best endeavours to ensure that the
Company remains sclvent and the Company complies with this
Deed,;

(d) co-operate with and assist the Deed Administrators in the

perfarmance of his obligations under this Deed:
(&) perform their obligations under this document;

(f) must provide all reasonable assistance to the Deed Administrators,
at no cost to the Company, to give effect to this document; and

(s} will carry cut and perform such operations, functions, powers and
other materials as may be delegated to the directors by the
Administrator.

4 the directors must immediately notify the Deed Administrator in writing if a
winding up application is brought against the Company during the operation
of the Deed.

(5) subject to the terms of this document, the Deed Administrators:

(a) must net take any part in the Company's management,

supervision, contral, administration or trading operations; and

() are not responsible for the Company's management, supervision,
control, administration or tfrading operations;

Meetings

Division 75-1 of the /nsolvency Practice Schedufe and the insolvency Fractice Rules
(Corporations) 2016 apply, with modifications as are necessary, to meetings of
Crediters or of the Committee held under this document as if the references to "the
liquidator", “the liguidator ar provisional liquidator”, "the liquidator, provisicnal
liquidator or chairperson” or "a liquidator, provisional liquidator or trustee for
debenture holders", as the case may be, were references to the Administrator or
Deed Administrators.

Moratorium

This document commences on the Execution Date and continues until all the
obligations of the parties under this document are fulfilled or it is terminated.

i0|Page
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82

8.3

8.4

8.5

8.6

a1

8.2

During the period of this document, each Creditor must nof:

(1) make or proceed with any application for an order to wind up the Company;
and
(2) without the leave of the Court, and then, only in accordance with terms as

the Court imposes:

(a) begin or proceed with a proceeding against the Company or in
relation to any of the Company's property or property used or
occupied by, or in the possession of, the Company, either in a
court or in an arbitration; and

{b) begin or proceed with any enfarcement process in relation to any
of the Company's property, or property used or ocecupied by, orin
the possession of, the Company

(3) exercise any right of set-off to which the Creditor would not have been
entitled had the Company been wound up with the Relevant Date being the
day on which the winding up was taken to have begun.

During the period of this document:

(1) The Company, including its members and its officers, must not make or
proceed with any application for an order to wind up the Company and the
Company must take steps to ensure this; and

(2) No shareholder of the Company is entitied to enforce any rights against the
Company, whether as a shareholder or under a shareholders’ agreement or
the Constitution of the Company;

The Excluded Creditors must not do any of the matters set out in clauses 8.2(1) to
8.2(3) for 12 months following the effectuation of the DOCA. This clause will survive
the effectuation of this document for the benefit of the Company.

Nothing in this clause limits the operation of section 444D(2) or section 444D(3) of
the Act.

This clause has effect in addition to, and not in derogation of section 444E of the
Act,

Bar to Creditor's Claims

Subject to section 444D of the Act, this document may be pleaded by the Company
against any Participating Creditor and any Excluded Creditor in the Schedule in bar
of any Claim that is admissible under this document

A Participating Creditor (whether the Participating Creditor's Claim is or is not
admitted or established under this document) and any Excluded Creditor in the
Schedule must nof;

(1) take or concur in the taking of any step to wind up the Company;

(2) except for the purpose and to the extent provided in this document, institute
or prosecute any legal proceedings in relation to any debt incurred or
alleged to have heen incurred by the Company before the Relevant Date;

1M|Page



Docusign Envelope 1D A10B89E3-6892-4EDA-BD1C-8162AAE1AT1F

9.3

10

10.1

10.2

11

11.1

11.2

11.3

12

12,14

(3) take any further step (including any step by way of legal or equitable
execution) in any proceedings pending against or in relation to the
Company at the Relevant Date;

{4 exarcise any right of set-off or cross-action to which that Creditor would not
have been entitled had the Company been wound up at the Relevant Date;
ar

(5) commence or take any further step in any arbitration against the Company

or to which the Company is a party.

Without limiting clauses 9.1 and 19, upon effectuation of this document all Claims of
Participating Creditors are extinguished.

Secured Creditors

This document does not affect the liability of the Company to an Owner or Secured
Crediter or any security interest granted by the Company to a Secured Creditor.

For clarity, a Secured Creditor is not bound in any manner by this document and
may exercise its rights as a secured creditor, including to take possession and
exercise its power of sale and to claim against any guarantee held by it.

Continuing Employees
All Continuing Employees of the Company wifl be retained as at the Execution Date.
The Company must pay:

(N all outstanding employee entitlements (including any unpaid wages,
superannuation) as at the Relevant Date that remain owing ; and

(2) all ongoing empioyee entitlements are paid as and when they fall due from
the Execution Date.

Continuing Employees;

{1) will continue employment with the Company on the same terms as at the
Execution Date; and

(2) subject to the above, are to be paid their entitlements in the ordinary course
of business of the Company.

Preservation of Insured Claims
In this clause:

(1 Insured Claim means any Claim against the Company and/or its directors
and officers, in respect of which there is, or may be, an entitlement to
indemnity {in whole or in part) under any policy of insurance or indemnity
{including directors’ and officers’ liability, public fiability, product liability,
professional indemnity, cyber, or any other applicable policy); and

(2) insurer means any insurer, underwriter, or indemnifier {(including any
captive or self-insurance arrangemeant) potentially liable to indemnify the
Company or any other insured in respect of an Insured Claim;
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12.2

12,3

12.4

12.5

126

12.7

Notwithstanding any moratorium, bar or release or other effect of this document on
Ciaims against the Company, nothing in this document;

(1 releases, compromises, impairs, extinguishes or otherwise affects any right
of a Creditor to claim or recover under, or in respect of, any Insured Claim
from an Insurer; or

{2) prevents, restricts, or delays a Creditor from commencing, continuing or
enforcing any proceeding necessary for the sole purpose of establishing
the liability of the Company as a prerequisite to, or for the purpose of,
obtaining indemnity from an Insurer {including proceedings for declaratory
relief), provided that;

(a) such proceeding is conducted to judgment or settlement only to
the extent necessary to access available insurance; and

(b) the Creditor does not, by reason of such proceeding, enforce any
judgment or order against, or otherwise have recourse to, the
assets of the Company (other than any proceeds of insurance to
which the Cempany or an Insurer is entitled).

A Creditor pursuing an Insured Claim under 12.2 must not enforce, or seek to
enforce, any judgment, order or settlement against the Company or the
Administrators except to the extent of:

{1 proceeds of insurance actually received by the Company or paid by an
insurer in respect of the Insured Claim; or

(2) any excess, deductible or defence costs payable by an Insurer to or for the
benefit of the Creditor under the relevant policy.

For the avoidance of doubt, clause 12.3(1) does not permit executicn against any
property of the Company comprising the Fund or otherwise available for distribution
o Creditors, except to the extent that such property constitutes identifiable
insurance proceeds referable to the Insured Claim.

To the extent permitted by faw and the terms of the relevant policy, the Company
and the Administrators must:

(1) not take steps that would reasonably be expected to prejudice a claimant’s
ahility to access available insurance in respect of an Insured Claim; and

(2) provide reasonable assistance and co-operation (including provision of
non-privileged infermation and documents, execution of forms, and access
to witnesses under the Company’s control) to enable a Creditor to
prosecute an Insured Claim against an [nsurer, provided that the Creditor
reimburses the Company’s and the Administrator's reasonahble external
casts of doing so and such assistance does not materially prejudice the
Cempany's or any insured's position under the policy.

Nothing in this clause requires disclosure of privileged material or waiver of
privilege.

Any excess, deductible, retention, or uninsured portion of an insured Claim remains
a Claim against the Company and will be dealt with in accordance with this
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12.8

12.8

1210

12114

12,12

1213

12,14

12,15

13

13.1

13.2

13.3

document as an unsecured claim, subject to any applicable voting and dividend
rights.

Payment by an Insurer to a Creditor reduces, to the extent of the payment, the
Creditor's Claim against the Company.

The commencement or continuation of proceedings under clause 12.2 does not
constitute an admission of liability by the Company.

The Company and any insured perscns retain all defences, set-offs, rights and
limitations available under law and under the relevant policy, including any rights to
contest coverags.

Nothing in this clause eniarges the cover available under any policy or imposes
liability on an Insurer beyond the policy terms.

Where leave of the Court is required under section 4400 of the Act or otherwise in
relation to an Insured Claim, the Company and the Deed Administrators will not
unreasonably oppose an application limited to the relief contemplated by clause
12.2.

To the extent insurance proceeds are received by the Company in respect of an
Insured Claim pursued by a claimant, such proceeds are held for application to that
Insured Claim (including the claimant’s reasonable taxed or assessed costs, if and
to the extent indemnified) and do not form part of the Fund except to the extent any
surplus remains after satisfaction of that Insured Claim in accerdance with the policy
terms.

The rights of any Insurer by way of subrogation are preserved. Nothing in this
document affects the rights of contribution or indemnity as between co-insureds or
between the Company and any third pary.

To the extent of any inconsistency between this clause and any other provision of
this document concerning reteases, bars, or injunctions, this clause prevalis to
preserve the rights of claimants to access available insurance as set ocut above,

Admissihility of Claims

A debt payable by or claim against the Company is not admissible to proof under
this document unless it is a Participating Creditor's Claim.

The Administrator is to determine:
(N the Priority Crediters' Claims; and
2) the Participating Creditors' Claims.

Far the purpose of the Deed Administrator determining Participating Creditors'
Claims, the follewing provisions apply to this document;

(1) Section 560 and subdivisions A, B, C and E of division 8 of part 5.6 of the
Act as if the references to the liguidator were references fo the
Administrator or Deed Administrator; and

(2) Regulation 5.6.37, regulations 5.6.39 to 5.6.57 inclusive and regutation
5.6.70A of the Regulations.
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14.1

14.2

14.3

15
15,1

15.2

1563

15.4

165

16

16.1

Distributions to Creditors
The Deed Administrator is to apply the Fund in the following order of priority:

{1 First, in payment of the voluntary administrators’ and Deed Administrators'
liabilities, expenses and remuneration including, as Deed Administrators
under this document and any amount for acting as voluntary administrators
of the Company;

(2) Second, to be paid to all Participating Creditors on a pari passu basis
according to the value of their Claims and in the manner (including by way
of interim Bividend) and at the time determined by the Administrator in his
absolute discretion.; and

(3 Third, any surplus to the Proponent,
The Excluded Creditors will not be enfitled to receive any distribution from the Fund,

If any funds being distributed has remained unclaimed for more than six months
after the day the amount payable to a Participating Creditor has become payable or
fransferable, the Deed Administrator must pay that money to ASIC to be dealt with
under Part 9.7 of the Act, and the Deed Administrator will cease to be under any
further obligation or liability in respect of it.

Making And Adjudicating Claims

Participating Creditors wishing to make a Claim must lodge a proof of debt with the
Deed Administrator as soon as practicable after the Execution Date, for the
purposes of establishing their entitlement to receive a Dividend from the Fund.

After the Execution Date, the Deed Administrater will send out a naotice to the last
known address of each person appearing in the records of the Company as a
Creditor inviting each within 21 days of the date of notice to submit a claim fo the
Deed Administrator by way of proof of debt specifying in detaii the nature and
amount of the Claim against the Company as at the Relevant Date.

The Deed Administrater will assess the proofs of debt received and will determine
whether to admit each proof of debt and if so, the quantum to be attributed to each
proof of debt.

When the Deed Administrator is making these determinaticns and determining the
priority of the Claims, sections 556, 558, 559, 560 and 561 of the Act will apply with
such medifications as may be necessary as if the Company had been wound up on
the Relevant Date.

Interest does not accrue on, and is not payable in respect of, any Claim, unless
interest accrues under law or by court order.

Special provisions for superannuation contribution debts

The Administrator must determine that the whole of a debt by way of a
superannuation contribution is not admissibie to proof under this decument if;

N a debt by way of superannuation guarantee charge;

(a} has been paid; or
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162

17

17.1

17.2

17.3

17.4

{s)) is, or is to be, admissible to proof under this document; and

(2) the Administrator is satisfied that the superannuation guarantee charge is
atiributable to the whole of the first-mentioned debt.

The Administrator must determine that a particular part of a debt by way of a
superannuation contribution is not admissible to proof under this document if:

(1 a debt by way of superannuation guarantee charge;

(2) has been paid; or '

(3) is, or is {o be, admissible to proof under this document; and

4 the Administrator is satisfied that the superannuation guarantee charge is

attributable to that part of the first-mentioned debt.
Termination

This document terminates:

(N If it is not executed within the time allowed under section 4448 of the Act;
(2) If the Proponent fails to pay the Contributions as required in this document;
(3) If the Conditions Precedent are not satisfied upon the Execution Date;

4 Upon a resoluticn by the Creditors under section 445E of the Act;

(5) If the Deed Administrator execute a notice of termination pursuant to

section 445FA of the Act:

() The Court orders that this document be terminated under section 445D of
the Act;

(7 The Creditors pass a resoltticn terminating this document; and

(8) The Condition Subsequent is not satisfied or waived by the Proponent by

the Sunset Date.
If this document is terminated under clause 17.1;

(1 The Deed Administrator must, within 28 days, lodge with ASIC a notice of
termination in the prescribed ferm; and

(2) The Company is to be wound up as a creditors' voluntary winding up,

If the Deed Administrator has applied all of the proceeds of the Fund available for
the payment of Creditors and is satisfied that the requirements of the documents
have been met, the Deed Administrator must certify to that effect in writing and
must, within 28 days, lodge with ASIC a notice in the prescribed form that this
document has been wholly effectuated.

The execution of the natice terminates this document, but nothing in this clause
relieves the Deed Administrator of his obligations under the Act,
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18.1

19

18.1

192

19.3

19.4

20

20.1

21

21.1

Discharge of Debts

The Participating Creditors must accept any entitiements under this document in full
satisfaction and complete discharge of all debts or any Claim which they have or
claim to have against the Company as at the Relevant Date,

Release of Claims

If the Deed Administrator has paid to Participating Creditors their full entittements
under this document and this document terminates in accordance with 17.3, all
Claims are released in full and extinguished.

Upon termination of this document far whatever reason, other than according te
clause 17.1, the Company is forever released and discharged by each Participating
Creditor who has received payment in partial satisfaction of a claim to the extent of
that payment, and each such Creditor will, if called upan, do so, execute and deliver
to the Company a form of release of any Claim as the Deed Administrater requires.

This document may be pleaded in set-off or in apswer fo any Claim as fully and
effectively as if each such Creditor had executed a binding covenant under seal not
to sue for payment of the amounts referred o in clause 18.1 or 19.2, nor to appeal
from, challenge or review the decision of the Deed Administrator.

A Participating Creditor is deemed to have abandoned that Creditor's Claim if, pricr
to the declaration of a final dividend to Creditors, the Creditor:

(1) fails te submit a formal proof of debt or claim in respect of their Creditor's
Claim; or
(2) having submitled a formal proof of debt or claim in respect of their Claim,

which is rejected, fails to appeal to the Court against the rejection.
Remuneration

The Administrator and Deed Administrator will receive remuneration from the Fund

for any work performed by them, their partners and employees in respect of the time

spent by them in perferming the powers, functions and duties of the Administrator

under this document and as veluntary administrators from the Relevant Date, 5
calculated on a time/cost basis at the scheduled hourly rates charged from time to
time by them or by the firm of which they are members as may be determined in :
accordance with section 449E of the Act from time to time in addition to alt

expenses, costs, disbursements and GST incurred or payable by the Administrator

in relation to this document,

Administrator’s indemnity and release of Administrator

Without limiting clause 5, the Administrator and Deed Administrator is entitied to be
indemnified out of the Fund for;

(1) the Administrator's remuneration, expenses and reimbursement under this
document and as voluntary administrators from the Relevant Date and
Deed Administraters under this document;

(2) all Claims arising out of, in connection with or incidental to any debts
incurred by the Administrator or the Administrator's partners or employees
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213

214
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22

221

23

24

241

24.2

25

in the course of the administration of this document and as voluntary
administrators from the Relevant Date; and

(3) all Ciaims, other than a Claim by the Company, against the Administrator or
the Administratar’'s partners ar employees, arising out of, in connection with
or incidental to the Administrator's administration of this document or
appointment as voluntary administrators of the Company,

The Administrator's and Deed Administrator's right of indemnity conferred by this
clause has pricrity over any other Priority Creditor's Claim and may be paid in
accordance with clause 14,

The Administrator and Deed Administrator is entitled to exercise the right of
indemnity conferred by this clause whether or not the Deed Administrater has paid
or satisfied the Claims.

The Administrator and Deed Administrator is entitled to exercise a lien on the Fund
to secure the Administrator's and Deed Administrator's right of indemnity conferred
in accerdance with this clause.

On the termination of this document, every person bound by this document hereby
releases the Administrator, the Deed Administrator their partners, employees,
agents and sub-contract labour from all and any Claims of any nature whatsoever
concerning or arising out of the administraticn and enfercement of this document,
except where that Claim arises as a result of fraud, dishonesty, breach of duty or
gross negligence.

Prescribed Provisions

The parties acknowledge that the Deed Administrators will have all powers set out in
the Prescribed Provisions to the extent necessary to fulfil their statutory
respoensibilities and exercise their powers under this Deed.

Reporting

Except as required by law, the Deed Administrators are not required to report to
Creditors. However, the Deed Administrators may, in their absolute discretion, report
to Creditors during the DOCA Period at such times as the Deed Administrators
consider appropriate and on matters which the Deed Administrators consider should
1o be brought to the attention of the Creditors.

Meetings of Creditors

Any meeting of Creditors convened during the DOCA Period will be convened in the
manner prescribed by the provisions of Division 75 of the [P Schedute and Division i
75 of the IP Rules.

Except to the extent that the Corporations Act, the IP Schedule or the IP Rules are
inconsistent with the terms of the Deed, the provisions of Division 75 of the IP

Schedule and Division 75 of the IP Rules apply to meetings of Creditors convened
under this Deed.

Further assurance
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27

27.1

27.2

27.3

28

28.1

282

283

Each party must promptiy at its own cost do all things (including executing all
documents) necessary or desirable to give fult effect to this document.

Severability

If anything in this document is unenforceable, illegal or void then it is severed, and
the rest of this document remains in force.

Costs and Outlays

The costs and outlays connected with the negotiation, preparation and execution of
this document are taken to be costs, charges and expenses incurred by the
Administrator in connection with or incidental to the Administrator's administration of
this document.

All stamp duty and other government imposts payable in connection with this
document and ail other documents and matters referred to in this document must be
treated as costs and expenses of the administration of this document.

Any GST:

{n payable in relation ta the Administrator's remuneration, costs and expenses
of the Administration and or the voluntary administration; or

(2) payable in relation to this document

will be treated as costs and expenses of the administration of this document.
Notices

A notice or other communication given under or about this document must be in
English and in writing and delivered or sent by prepaid post, or email to the address

or email address of the addressee as notified in writing by the addressee to the
sender from time to time.

A notice or other communication given under or about this document is taken to be
received;

{1 if hand delivered, on delivery;
(2 if sent by prepaid post, 3 days after posting; or
(3) if sent by email or other electronic means, when the sender's email or other

electronic system confirms the notice or other communication has been
transmitted in its entirety to the email or electronic address of the
addressee, as the case may be.

The notice details of each party are as follows:

(1) to the Company:
Attention: Jonathan Warrand

Address:  Level 20 Australia Square, 264 George Street, Sydney NSW
2000

Email: onathan.warrand@greenwichcapital.com.au
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29.1

292

29.3

to the Deed Administrators:
Attention: Jonathon Keenan and Peter Krejci
Address: Level 26, 25 Bligh Street, Sydney NSW 2000

Email: ikegnan@brifnsw,com.au and pkrejci@brifnsw.com.au

to the Proponent;
Attention: Jonathan Warrand

Address:  Level 20 Australia Square, 264 George Street, Sydney NSW
2000

Email: fjonathan. warrand@areenwichcapital.com.au

Governing Law

The law of New South Wales governs this document.

The parties submit to the exclusive jurisdiction of the Court and agree that any
lawsuit must be heard, if at all, in the Court.

Counterparts and electronic exchange

(1)

(2)

(3)

(4)

(5)

(&)

This document may be executed in any number of counterparts but is
not effective until each party has execuied and delivered at least one
counterpart.

All counterparts together constitute one decument.

A party may execute this document by signing any counterpart, whether
physically or electronically (for example, DocuSign).

This document is binding an the parties enly on the exchange of
counterparis executed by all parties.

A scanned copy of an executed counterpart sent by email or other
electronic means {inciuding by DocuSign or a similar platform):

(a) must be treated as an original counterpart;

(b) is sufficient evidence of the execution of the original; and

(c) may be produced in evidence for all purposes in place of the
original.

Where this document is executed and delivered in counterpart, its date is
taken to be the date on which the last of the parties to do so executes
and delivers a counterpart.
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Schedule — Excluded Creditors

a)

h)

)

q)

GTK Pty Ltd

G&G No, 1 Pty Ltd

Vitata Health Australia Pty Ltd

Vitala Heaith New Zealand Ltd
Forster-Tuncurry Physiotherapy Centre Pty Limited
Functional Physio NZ Limited

G&G All Care Physiotherapy Pty Ltd

G&G Belconnen Physiotherapy Pty Ltd
G&G Palnslayers Physiotherapy Pty Lid
G&G Proactive Physiotherapy Pty Ltd
G&G Southside Physiotherapy Pty Ltd
Muscle People Limited

Peter & Mary Knapman Pty Lid

Physia Performance Ltd

Sport and Spine Physiotherapy Pty Limited
Tysoe Enterprises Pty Ltd

Take Caontrol Active Rehahb Pty Ltd
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Executed as an agreement and rdellyered on the date shown on the first page.

i
|

“&’.‘“

Executed by Vitala Health Pt&ﬂ.
{Administrators Appointed) b& 6
joint and several administrators:* 5,

Peter Paul Krejci Jonathon Sherwood Keenan

Signed, sealed and delivered by
Jonathon Sherwood Keenan in the
presence of: — /

3,‘ %\“,,:ﬁ e ) b "F ‘ ™ S N -

Slgnatu?g of witness

3.4 % 3 Ty . o
RaTheRns LA .
Name of witness (BLOCK LETTERS) / ;(,

LEL 28 AY Biing §T Boned j
Address of witness A ,fi?;ﬁg‘ e \.E’

* Signed seafed and delivered by Peter =
Paul Krej;gi in the presence of; ;
{3 j

Vi s

L7 :ia;
Signature of witness ’E ‘?

!
.;“m*wg e £/ f-‘s
Name of withess (BLOCK LETTERS)

(gL ih 2S fap O, Smey w290
Address of withess
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Executed by G&G No.1 Pty Ltd in
accordance with section 127 of the
Corporations Act 2007

DoeuSigned by: Doculigned by:

Edward Jonathan Warrand GEORGE AJAKA

IFggf%ngmpany Secretary D“ir—'ebgfg?ﬁlf?mwal """"""""""""""""""""""""""""""""""""""""" o —
Edward Jonathan Warrand GEORGE AJAKA
Name of director/company secretary Name of director
(BLOCK LETTERS} (BLOCK LETTERS)
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And the Excluded agree by their execution below:

Executed by GTK Pty Ltd in
accordance with section 127 of the

Corporations Act 2001:
CrocuSlgnad by DocuSlgnad by:
Edward Jonpthan Warsand GEORGE AJAKA
ifector/company secretary  Dredtor o

Edward Jonathan Warrand

GEORGE AJAKA

Name of director/company secretary
(BLOCK LETTERS)

Executed by Vitaia Health Australia
Pty Ltd in accordance with

section 127 of the Corporations Act
2001:

DacuSigned by!

Edsnrd Jornatfar Warrand

Name of director
(BLOCK LETTERS)

DRt &Smpany secretary

Edward Jonathan Warrand

Director

Name of director/company secretary
(BLOCK LETTERS)

Executed by Vitaia Health New
Zealand Ltd in accordance with
section 180 of the Companies Act
1993 (NZ):

Dacusigned by,

Edward Vonsibas Warsand

Name of director
(BLOCK LETTERS)

Dr&ctoneampany secretary

Edward Jonathan Warrand

Director

Name of director/company secretary
(BLOCK LETTERS)

Name of director
(BLOCK LETTERS)
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Executed by Forster-Tuncurry
Physiotherapy Centre Pty Limited
in accordance with section 127 of the
Corporations Act 2001:

Doy Signnd hy:

Edwrrd Jonitban Warsand

Edward Jonathan Warrand

Director

Name of director/company secretary
(BLOCK LETTERS)

Executed by Functional Physio NZ
Limited in accordance with section
180 of the Companies Act 1993 (NZ)::

DecuSlgned by

Edward Jorstlan Warinnd

Name of director
{(BLOCK LLETTERS)

Dir&etsiesmpany secretary

Edward Jonathan Warrand

Director

Name of director/company secretary
(BLOCK LETTERS)

Executed by G&G All Care
Physiotherapy Pty Ltd in
accordance with section 127 of the
Corporations Act 2001:

Dozullgned hy:

Edwand Joratlan Warrand

Name of director
(BLOCK LETTERS)

+— DEEFFACFEERRAST. .
Director/company secretary

Edward Jonhathan Warrand

Director

Name of directar/company secretary
(BLOCK LETTERS)

Executed by G&G Belconnen
Physiotherapy Pty Ltd in
accordance with section 127 of the
Corporations Act 2001:

DocaSigney y:

Edward dorathan Warrand

Name of director
(BLOCK [LETTERS)

Director/company secretary

Edward Jonathan Warrand

Name of director/company secretary
(BLOCK LETTERS)

Director

Name of director
(BLOCK LETTERS)
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Executed by G&G Painslayers
Physiotherapy Pty Ltd in
accordance with section 127 of the
Corporations Act 2001:

DocuSipred by

Eduwand Joratlan Warrand

- TFEE EFITFRERATI
Diréctor/icompany secretary

Edward Jonathan Warrand

Name of director/company secretary
(BLOCK LETTERS)

Executed by G&G Proactive
Physiotherapy Pty Ltd in
accordance with section 127 of the
Corporations Act 2001:

Doctdlgnad Hy:

Edward Josathar Warnand

Name of director
{BLOCK LETTERS)

Director/company secretary

Edward Jonathan Warrand

Director

Name of director/company ééﬁretary
(BLOCK LETTERS)

Executed by G&G Southside
Physiotherapy Pty Ltd in
accordance with section 127 of the
Corporations Act 2001:

CrocuSigned by:

Edwpnd Joratfan Warinnd

Name of director
(BLOCK LETTERS)

T ::—qur}bBEﬂ?...

Director/company secretary

Edward Janathan Warrand

Director

"""" Frak [Frummmmes

Name of director/company secretary
(BLOCK LETTERS)

Executed by Muscle People Limited
in accordance with section 180 of the
Companies Act 1993 (NZ):

Daouslaned by:

Edward Jonatfian Werrand

Name of director
(BLOCK LETTERS)

Director/company secretary

Edward Jonathan Warrand

Director

Name of director/company secretary
(BLOCK LETTERS)

Na m e Ofd i rectc_u_f o
(BLOCK LETTERS)
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Executed by Peter & Mary Knapman
Pty Ltd in accordance with
section 127 of the Corporations Act

2001;
Edwand Jo;‘dlm Wasrand
TECt8 e mpany secretary Director
Edward lonathan Warrand
Name of direpé'toricompany secretary Name of director
(BLOCK LETTERS) {(BLOCK LETTERS)

Executed by Physio Performance
Ltd in accordance with section 180 of
the Companies Act 1993 (NZ):

DaocaSinned by:
! Edward Jasathar. Warrand
“FEFIELT, o v
irectof/company Secretary Director

Edward Jonathan Warrand

Name of director!compé'r'iy secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Executed by Sport and Spine
Physiotherapy Pty Limited in
accordance with section 127 of the
Corporations Act 2007

DocuBianed by

Edwmrd Jonatlan Warrand

OEEFFACFE,

irector/éompany secretary Director

Edward Jonathan Warrand

Name of director!compé'ny secretary Name of director
(BLOCK LETTERS) {BLCCK LETTERS)

Executed by Tysoe Enterprises Pty
Ltd in accordance with section 127 of
the Comoralions Act 2001:

DacuSlgnad by:

Ediward Jonithan Warrnnd

< DEEFFACFE]

Director/company secretary Director

Edward Jonathan Warrand

Name of director/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)
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Executed by Take Control Active
Rehab Pty Ltd in accordance with
section 127 of the Cormporations Act
2001:

DecuSigred by:

Ediwand Voratliam Wariand

e

réctor/conipany secretary Director

Edward Jonathan Warrand

Name of directer/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)
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