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Form 603

Corporations Aot 2001
Becllon 6718

Notlce of Initlal substantial holder

To Gompany Nama/Scheme Cagstate Limited

ACN/ARSN 090 978 723

1. Datalle of substantial halder {1)

Name Dagrnar Ciolby, as truates of the Dagmar Dalby Trust
ACN/ARSN (If applicable) N/A
Tha holder becams a subsatantial holdar on 2211112013

2. Dutalls of voting powar

The total number of voles attached to all the voting ahares in the company or voting Interasts In the schema thiet the substantlal holder or an assoclate
(2) hud @ retavanl interest (3) In on the date the substantia) holder bacare a substantial holder are s follaws:

Clasa of saouriias {4) Numbar of sacuritiss | Person's voles (5) Voting power (@)
Ordinary sharas 8.108,108 e, 108,108 0.04%
I

3., Petalls of relevant Interests
The naiura of IMe relevant Interest the substantial holdaer or an aseaciate had in tha following voting ecurities on the dale the substantial helder bacame

subatanttal holder are as follows:
Holder of rlevant interast |  Moiura of relevant interast (7) Clase and number of securties

Interest sbtained purauant to a ——
Dagmar Dolby, es tuslea of the Lubsurlptlon Agreement datsd 19 (6,108,108 Ordinary sheres
?@ v I Novambar 2013 (sea altachment)

4. Deotalls of prasent reglsterad holders
The pareone reglaterad as holders of ihe securitias referred Lo I paragraph 3 above ara as follows:

Holder of relevant Reglatered holder ot Peraon entltied to be Claas and
Interest securites tegisterad a6 helder (8) o ilics

Dagmar Delby, as trustes of |Dagmar Dolby, as trustee of e [Dagmar Dalby, as trustes of the 8,108,108 Ordinary
the Dagmar Dolby Trust Dagmar Dolby Trust Dagmar Dolby Truet shares

8. Consideration

The conelderation peld for each relevant Interast referred to In paragraph 3 abova, and ecquired tn the four mantha prior to the day that the subataniial
halder became a substantial holder Is as follows:

Holder of relevant Date of acquisltion Gonsldaration (3) Clase and number
Dagmar Dolby, as Wrustea of 8,108,108 Ordinary
Trust 20/11/2013 $0.37 per shara arms
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6. Awsociates
Tha reaaont the peraona namad n paragraph 3 above are asgociatea of the substential holdar ara a3 follows!
Nama and AGN/ARSN (I

|_spplioable) Nflture of psaociation

Davld Dalby Directar of Cogstata Limtted and son of Ma Daginar Dalby
7. Addressas .
The addrastes of pemons named In this form ere as follows:

Name Address

Dagmar Dolty, as trustee of the
[Dagmar Dolby Truat

815 Scott Straat, San Franclaco, Callfornla 94115 USA

A

Signature
print nama TMBAN RO capaclly  Altornaey
slgn hare \//\/m dae  Z<TN1r2018

DIRECTIONS

1 If thera are 6 number of substanlial halders with glmilar or retated relsvant Interesle (e, a corporation and ite relalsd corporationy, or the
maneger and truatee of an aqully trust), the names gould be Ingluded in an annaxure to the forn. If the relavant Interests of a group of parsans
ara ageontially similar, thay may ba referred 1o throughout the fanm as a specifically named group If tha nambership of esch group, with the
names and addrasses of mambers la clearly set qut in paragraph 7 of the form,

[F3) See the definition of "assvginte” In actlon 9 of Ie Corparations Act 2001,
@ Ses the definilion of "ratevant interest” In sections 808 and 671B(7) of the Gorparationa Aot 2001.
(4) The veting shares of 8 company consliute one class unless divided into sepaerale classes,

(5} The total number of votes sttached to all the voting shares In the company or voting Interests In the achema (If any) that the perden of an
assoclate has a ralavant Interaat n.

{6) The pereon's votes divided by the tolal votes In the body corporate or schama multiplied by 100,

] intiude datalls of:

(8)  any relevant egraemanl or othar clrcumetances by which the refavant Intareet was acquired. If subseciion 871B(4) applies, & copy of
any dooument satting out ha terma of any relsvant agresment, and a etatement by the parson giving full and accurate delalls of any
contract, schema or amangement, must accompany this form, togethar with a written statamant certifying this eontract, echame or

(b}  any qualficaion of the pawer of a paraon ta axercisa, contro the axercizs of, of influsnca the exerclse of, the voting powsrs or disposal
of the sacuritias to which the relevant Intarast relates (indicating clearly the particuler sacuriiiea to which the qualification appltes).

Ses the definition of "ralevant agreamant” In section 9 of the Corporationa Acl 2001.

(8) If{he substantial holder I8 unable to determine the identity of the paraon (eg. if the relevant Interest arlses bacavss of an option) wrils
“unknown."”

(9) Detalls of the consldsration must Inglude any and all bansfits, moneys and other, that any parsen from whorn a relavant interast war acqulrad
has, or may, bacoms antilled e recelva [n relation to that acquisition, Detallz must be Included even if the benefit s conditional on the
happening or not of a contingensy, Detally must be included of any benefit pald on bshalf of the substantial holder or ite assoctate in relation to
the acqulsitions, aven if they are nol pald diractly to the person from whon the relevant infersst was acquired.
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ATTAGHMENT 1 |

CLAYTON UTZ

Subscription Agreement

Cogstate Limited
Company

The party described In the Schedule
Subscriber

This Attachment 1 |s a true copy of the Subscription Agrasment
refarred to in item 3 of Form 803 glven by Dagmar Dolby
| s trustee of the Dagmar Dolby Trust dated 25 Novembar 2013

-——=<

-un-—-—-""_'"'-'-‘

Tony Bancroft |J
Dated 25 November 2013 f

| .

Claylon Utz Ea
La?fyeilu*la mms Streal Malbourne VIC 5000 Auatralla

DX 38481 533 Colllng VIO
T+ 6139286 8000 F+ 819 303208438

www.sluytonutz.aonm

I
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AGREEMENT dated 19 November 2013

BETWEEN Cogstate Limlted (ACN 090 975 723) of Level 2, 255 Bourke Street, Malbourne
: Victoria 3000 (Company)

AND 'The pacty described in the Sohedule (Subseriber)

RECITAL

The directora of the Company have resotved to allot and issue, and the Subsciber has agreed to subscribe
for, the Subseription Bhares on the terme of this agresment.

1T I8 AGREED

1. Definitions

1.1 Definitlons
In this agresment:

ASX means ASX Limited (ABN 98 008 624 691), or the market conductad by that company,
ag the context requires, '

ASX Listing Rules means the Listing Rules of ARX, as waived or modified frorn time to
tlme,

Business Day means & day on which banks are open for business in Victoria, Austrelia and
Californis, USA, excluding a Saturday, Sunday ot publio hollday In either of those places,

Completion means completion of this agresment in accordance with clause 3,
Corporations Act means the Corporations At 2001 (Cih),

Exempt Offeree means:

()  parson In Australia who falls within st exsmpt offer category ta section 708 of the
Corporations Act (including “sophtstieated investors" or "professional investors"
within the meaning of section 708(8) and sectlon T0B(11) of the Corporetions Act);

(b) & persott In the United States who Is an "scoredlted investor" within the meaning of
Ruls 501(a) under the Sacurities Aot; or

(© a person cutside of Australia and the United States to whotn Jt would be lawful t
offfer the Bubscription Shares without'a prospectus or other form of dlsclosure
docwment.

¥ee Optiona means the options over Sheres to be granted to the Underwriter, or fo the
Subseriber at the divection of the Underwriter, pursuant to the terms of fhe Underwilting
Agreement, having the terms sat out in Attachmet 2,

Officlel Quotation means offivial quotation on.the market operated by ASX,

3R2ETI
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Securlites Act ;moeng the US Securlties Aot of 1033,

Settlement Dato means the sottlement date specifled in the Schedule.

Shares moans fily paid ordinaty shares In the capital of the Comparty.

Suhseription Price means the subseription price specified in the Schedules.
Subscription Shaves means the number of eubscelption shares epecifiad in the Scheduls.
Total Subserlption Price meoans the total subeoripiion price apecifisd lu the Schedule,
Urederwritor means Taylor Collleon Limited ACN 008 172 450,

Underwriting Agreement means the underwriting agreement dated on or about the date
hereof between the Underwriter and the Compeny.

interpratation

In thls agresment:

(a) headings are for convenience only and do not affect interpretation;
and unless the cantext indicates & sontrary ntantion:

(b) e reference fo uny party includes that party's exeoutors, administeatots, sncoessors,
substitutes and assigns, Including any person teking by wey of novation and where
& party execites this agroement In its capacity as trustee, a xeferenca to that perty
[n¢Tudes any substituiad or additional trustee;

()] areference to thia agroernent or {o any other agreement, deed or dooumant includes,
respectively, this agreement or that other agresment, doed or document es amended,
novated, supplamented, varled or replaced from time to thne;

(d) toras definad {n the Corporations Act shall have a corresponding meaning In this
agreement;
(e) reference to any legislation or to any section or provision of any legslation includes

any statutary modifioation or re-enactment or any statutory provision substituted for
it, and ordinances, by-laws, regulations, and other stututory inatraments issusd

under any legislation;

H references to parties, clanses or schedules ave references to perties, clavses or
schedules to or of thig agreement, and a teforance to this agreement Inclhides any
schedule; and _

(&) all payments 10 be made under this agreement must be made in immedistely

avallable funda and in Avstralian currency.

ooe/0zs
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2. Subscription

241 Agreomaent to subseribe

The Subscriber agrees to subscriba for, and the Company agrees to allot and lesve to the
Subsoriber, the Subscription Shares for the Total Subsoription Price and on the terras set out in

this agreement.

2ol Acknowledgments

() {No Company purpose of resals): The Corypany is not allotting and issuing the
Subseription Shares for the purpose of the Subsctiber selling or trancferring all or
any of the Subscription Shares or granting, lssuing or fransferring fterests in, or
options over, them.

1)) (No Subscxlber prirpose of resale); The Bubscriber {6 not acquiring or subsoribing
for the Subscrlption Shares for the purpos of selling or transferting all o any of the
Subsoription Shares of granting, issuing or transferring ihtetests in, or options over,
them.

3. Completion
31 Time and place

Y Completion will take place on the Settlement Date at s time and place agreed by the Company
and the Subseriber, '

3.2 Subscriber's obligationa
Subject to the Company setisfying its obligations under clmse 3.3, on Completion the

Subgoriber mmust pay the Total Subscription Price 1o the Company, by elactronde transfar to the
bank acoount spacified below, or by any other mefhod agreed to by the Company. .

Account Name Cogetate Lid
BSE 083-091
Account Number 536821894 |
Bank Name National Avetralia Bank Limited
Bank Address 330 Colline Streot, Melbourne, Vietorie, 3000,
Augtralia
Switt Code NATAAU3303M !

33 Company's obligations

(a) Subject 10 the Subseriber satlsfying its obligatlong under clavee 3.2, on Completion
the Company mus:

LT ]
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FORTNT)

) lasus to the Subgeriber the Bubseription Shares end deliver to the
Subseriber a holding statement for the Subscription Sheres or other
evidence reasontably satiafactory to the Subscr/ber that the Subsartber
owns the Subsoription Shares; and

(i) provide to the Subscriber a certified copy of a bowd resohrtion of the
Company resolving, subject to Completion cocurring, to:

A, |sewe and allot the Subseription Shares to the Subscriber in
oonsideration for the Subscription Price; and
B. eppolat David Dolby ag a dirsctor of the Company with affest

from Completion (subjact to mwlg;ﬂ'nm David Dolby ofa
congent to act as a director of the Company).

()] Immediately following Completion, the Campany will record the issue of the
Bubsoription Bhares in its register of members.
(®) ‘The Compeny will:
()] Within the tine and in the manner required by the ASX Listing Rules,
apply to ASX for the Subsoription Shares to be granted Offioial
Quotation; and
an use rangonabls endeavours to obtain Officiel Quotation of the
Subzeription Shares promptly following the Settlement Date,
(d) Sulyeot to:
D the Underwsiter complying with lts obligations under clanse 6 of the
Underwriting Agreement; and
(i) veoelpt by the Cornpany of a direction from the Underwriter to lasue the
Foa Options to the Subscriber porsuant to the terms of oleuse 10.1 of the
Underwriting Agreement,
the Company will, by 5,00 pm on the "settloment date" (as defined in the
Underwriting Agrsement):
(ili) iasus the Fee Options to the Subseribar and deliver to the Subsoriber u
certificats in respect of the Fes Options;
() yeoord the issus of the Fee Options to the Subsoriber In ita repister of
option holders; and
]
) provids to the Subseriber a certifled copy of e board resolution of the t
Company reeolving to grant the Fes Options to the Subscriber on the
"settlement date" (as defined in the Underwriting Agreement), subject to
the satlsfaction of the conditiona in patagraphs (f) and (1) above.
3.4 Interdependence
The requirements of clavses 3.2 and 3.3 are nterdependent and must be carrled out
vontempoeranecusly.
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4. Undertakings and agreements

4.1 Director appointiment

(a) Subject to the Subsoriber complying with its obligations under olavse 3.2 wid the
Company recetving a consent to act as » direotor of the Compa from the
Subsoiber, the directots of the Company will eppoint David Dolby a8 a director of
the Company, with sffect from Completion,

)] Subject to the Subscrlber contianing to hold not less than. 6,000,000 Shares, the
Company will propose & resolution that David Doiby be re-slected as a divector of
the Coﬁam' at the first ennval geners) meeting of the Coropany following
Completion,

4.2 Pre-Completion activities

() The Company will ensure thet, from the date of this agreement until Completion,
other than with the prior written consent of the Subsoriber (which shall not be
unreagonably withheld or delayed) the Company:

(£)] will conduct its business I the ordinary ecurse; and

(i) will not diapose of any material part of ita business or property or enter
into any agresment or comnitment which is material to the Compeny os
& whole (other than {hose agreemeonts and commitments contemplated by
this sgresment, inoluding in the AZK. announcement gttaohed hereto).

{b) The Company will snsure that, from the date of this agresment until Completion, it
omltm in a‘ll mmhl Nﬁpmmwiﬂ-u. i e e e o am— o —— 1 m m tam o m ——— e+ 4 e

1] thel Corporations Aot and other applicable leway
(i) the ASX Listing Kules; and
(i) ita Comptitution,

4,3 Further Jzsus of ahares

(2) The Company wiil not within 12 months of the Settiement Date, make any private
placement of Shares at a prica that Is lower than the Subecription Price, without the
priot witten consent of the Subseriber. For the avoidance.of doubt, this clavge 4.3
will not pravent the Company from issuing Shares within 12 tooniths of the
Sat&lmmnt Date at a price that I3 lower than the Subscription Price if the losue s
made:

o] in vonnectlon with a pro rata offer of Shares to all holders of Shares;

(if) on the exerclee of rights of oonversion, Including fn respect of mny
options, performance rghts or convertible securities issued by the

Compeny:
A, prior to the date of this Agreement; or
B. to its directors or executive officers at any tine; ot

yoRETI7d
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®

)

Qi pursuggt to a seourity purchase plan.

To the extent peemitted by the ARY. Listing Rules, the Corporationa Act and other
applicable laws, and subjeot fo clavss 4.3(c), for a period of 24 months following
the date of this agreament, the Subsoriber shall have the right to participate on 8 pro
rata basie in any furiher placsment of Shares by the Company in accordancs with
the proportion of Shatea then held by the Subscriber. For the avoldance of doubt,
the Company shall not be obligated to offer Shares to the Subscriber in
clrenmstances whers to do so woald:

) ramylt in a breach of the ASX Listing Rules, the Corporations Act, ot any
other appliceble laws; or

(b require the Company fo convene a meeting of shareholders for the sole
purpoge of approving the issue of Shares under this cleuse 4.3(b).

For the avoidance of doubt, the Company will not be obllged to offer Sharea to the
Subsoribor mider clavse 4.3(b) in connection with:

(i) the placernent that will bs made to Douglas Roseaberg under a
subscription agresment dated the same date as this agresment; of

(i) any issue made on the exercise of rights of converslon, Including in
respect of any options, performansce rights or sonvertible securities
jreved by the Company:

A prior to the date of thls Agreement; or

B, 1o its directors or exeoutive offivers at any time.

Annountements

®

)

Subject to clavse 4.4(b), and its obligations under the ASX Llating Rules and the
Cotpotatlons Act, the Company will meke an announcement to ASX:

(i) regardlag ite entry into this sgrecment, knmediately following the
sxecution of this agreement; and

(0] regarding the isgue of the Subsoription. Shares to the Subsoriber,
immediately following Completion,

The Company and the Subsoriber egres that the announcement comtemplated in
olavse 4.4(a)(D will bo in substantially the same form as set out in Attachment 1 to
this pgreement.

Use of proceeds

Unless otherwise agread with the Soubsoriber, the Company ghall uge it best endeavours to
apply the proceeds of the iesus of the Subscription Shares substantially for the purposes
comternplated in the ASX annovncement attached to this agresment,

o1o/0:z9
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6.2

Warrantles

Genaral

Bach party represents and warrauts to the other party that as at the date hereof and as at
Completion:

® (Legally binding obligation): this agresment constitutes a valid and logally bindlng
obligation. to jt In. aceordance with ite termas;

(b) (Execution, delivery and performance): the execution, delivery and performance
of this agresment by it doss not violate any statute or law, or any document or
agresment to which it & 4 party or which is binding on it or any of ita nsgots; and

(o) (Anthorlsation): all consents, licences, approvals and authorisations required to be
obtatnad by it i cormeotion with the execution, delivery and performance of this
agreetnant have been, obtained and are valid and subslsting.

Company Warrantles

The Company represents and werrants to the Subscrlber that ee at the date hereof and as at
Completion!

() (Valilly Incorporated): the Compeny {8 a sompany properly Incorporated end
validly exlsting wnder the laws of Avatralia;

()] (Valld issue): the lssue and allotment of the Subscription Shares and (if applicable)
the grant of the Pee Options to the Subseriber will be valid and effective, which
:.;rmmw 50 fir ng it relates to the Fee Options shall also be deemed given gg at the
ate of grant;

(o) (Subscription Shares rank equally); the Subsoription Sheres will, once issued,
vanie per} passu with all other folly peid ordinary shares in the capital of the

Company;

() (Pexcentage of issued capital): the Subsoription Shares will, once lssusd,
oonstitute 8,04% of the Company's lssued capital, on a fully dihited basis;

(&) {Caypacity) the Company has suffloient cepabity under ASX Listing Rule 7.1 and
7,14 to issue the Subscription Sharse and éhe Fee Options;

64) (Disclosure obilgations): i 16 not in breack of, and will not befors the Settlement '

Date breach, any provision of Chapter 3 of the ASX Listing Rules (including, to
avold doubt in the case of ASX Listing Rule 3.1, ag qualified by ABX Listing Rule
3.1A),

(& (BExclnded nformation): the Compeny has no information, other than with rezpsct
to the transection ¢ontemnplated by this agreement thet a reasonable peraon would
expect to have & maferlal effect on the price or value of Shases that has not been
disclesad to ASX under ASX, Listing Ruls 3.1 or that would be required to be
diselosed eg "excludad information” under subseotlon 708A(6)(e) of the
Corporations Act; and

Zo11/029
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(h)

@

?

(Sale offer of quoted securities): having regard to the requirements of "Case 1" in
saction 7084 of the Corporations Act:

H 1o ASIC detarmination voder saction 708A(2) of the Corporations Act is
in force In velation fo the Company;

(i) the Subscription Sharea are and will be in the same class ag existing
seouritios that were "quotsd seourities” aa defined in the Corporations
Act et all times in the 3 months before the date on which the
Subscription Sharee are 1ssund, without suspension for more than a totel
of 5 days in the 12 montha befora the Subscription Shares are lssued;

(i) 1o exemption or order referred to in sections TOSA(5)(c) or 70BA(S)(d)
of the Corporations Act coverad the Company (or any person 2s direstor
or anditor of the Company) et any thne in thet 12 months;

{iv) immedlately after the jssus of Subscription Sheres on the Seftlement
Data, the Company will, in accordance with section T08A(5)(e) of the
Corporations Act, give ASX a written notice that complies with seotion
108A(6) of the Corporations Act;

v) it will take all reasoneble steps to ensure the notice referred to ln

paragraph (iv) above does not:

A. contain any Informetlon thet is false or misleading in e
matertal respeot; or

B, omit ey matter that would render the information contalned

In i mdsleading in & matertal respect;

{Forelgn Corrupt Practices Acty: none of the Company, any of its subsidleries or,
to the knowledge of the Compaty, any director, officer, agont, employes, affiliets
or other person aoting on behalf of the Company or any of ita subgidiaties ie aware
of or has taken any action, dirsctly or indirectly, that would result in & violation by
suoh persons of the Forelgn Corrupt Praotices Act of 1977, as amended, and the
tules and reguiations thereunder (the FCP4), including, without Hmitation, making
wse of the malls or eny meens or inserumentality of interstate commerce cormuptly In
furtheranoe of an offer, payment, promise to pay or suthorization of the payment of
any money, or other property, git, promise to give, or eathorization of the glving of
anything of valus to any “forelgn official” (2s such term ie dafined in the BCPA) or
anty forelgn politioal perty or offiolal theroof or any candidate for foreigh polltical
offios, in contravention of the FCPA and the Company and, to the lmowledge of the
Company, 1is affiliates have conducted thelr businesses o compliance with the
ECPA and have Instituied and maintain polloies end procedures designed to ensure,
and which are reasonably expected to continve fo ensure, continved complianco
therewith;

(Money Laundering Laws): none of the Companty or any of its gvubsidiarles have
violated any spplicable finencial recordkesping and reportiag requirements of the
Currency and Foreign Transactions Reporting Act of 1970, as amended, the moncy
lawndering statutes of any applicable jutisdictions, the rules and rogulations
thereunder and any related or similar rules, regulations or guidelines, Jssued,
edministered or enforced by sny Governmental Entity (sollectively, the Money

Zlo1z/029
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Taundexing Laws); and no aotion, sult ot prooesding by or hefore any
Governmental Entity Juvolving the Company or any of iis subsidiatiea with reapeot
to the Money Laundeting Laws s pending or, to the best knowledge of the
Company, threatenad; end

(1) (QFAC). none of the arry, amy of e subsidiarles or, to the knowledge of the
Conpany, any director, offiver, agent, employes, affillate or other person eoting on
behalf of the Company or any of ite subsidiacies is urrently the subject of eny U.8,
sanotions administered by the Office of Foreign Assets Contral of the U8, Treasury
Department (OFAC); and the Company will not direatly or indirectly uae the
procesds of the sale of the Subseription Shates, or lend, contribute or otherwise
make availabls such procesds to axty of its subsldiaries, jolnt venture partners or
other petaon, for the puspose of financing the activities of any person ourrently
subject to any 118, sanctions administered by OFAC,

Further 1o the above, the Company gives and repeats for the benefit of the Subsoriber each of
the repreaentations and warranties set out in cleuss 8 of the Underwrlting Agreement:

o an at the date of this agreoment; and
(i) ag of the "setflement date® (a8 defined in the Underwrlting Agreoment),

6.3 Subscriber Warranties

‘Che Subseriber represents, warrants and undertakes to the Company that a3 at the date hereof
and a3 at Completion:

(2) (Validly organised): if the Subsoriber is a trust, 1t 1s propetly ovganised and validly
exlsting as a trust under the laws of the state of its formatlon;

(b) (Authorisatlon): i the Subsorlber 14 a truat, i€ s duly authorised, including under
the eomstitnent documents of the trust, to exscute and deliver this agreemont and
perform its obligations under this ugreement and each transeotion effected by or

made under thia agresmant;
(e (Understandings): the Subsoriber understands thet:
() 16 US federal or state securitles commission has recommended nar
oongldered the merlts of eny Inyestment In dw Subscription Shares;
(i) the Subsoription Shares have not been reglstered under the Becuritiss Act
or the securities laws of any state; and

(. the Subscription Shares will constitute “restricted securities" within the
meening of Rule 144 under the Securities Aot and, for so lang as they
remaln restrlcted secutitios, sush sharse may not be deposited in any
unvestrieted American Depositary Reesipt facility of the Compary;

(d) (Resale restrletiona): the Subscriber will not resell or otherwise transfer the
Subscription Sheres unless they are:

(1) registered under the Seourities Aot

o
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(i) transferred or sold in & transaction oxempt from registration wnder the
Seourities Aot end applicable ptate geouritiss laws; or

(§1i4] sold outsids the United Statea In compliance with Regulation § under the
Seeutitles Act, Inciuding in regmlar way transactions on the Anstrelian
Seourities Bxohange if netthet it nor any pevson scting on iis behalf
knows, or hag reason to know, that the sele hae been prearranged with a
petson in the United Statos;

(&) (Confirmations): Withovt imiting any of the representationa and warrantles of the
Company or the Company’s lability for any breach thereof the Subscriber conflrins
that it:

(V] s knowledgeable in relation to the business of the Compeany end capable
of evaluating the merits and rigks of an investment iv the Subserlption
Shares, including Income tax consequences of acquiting, owning and
disposing of the Subscription Shares;

() hag been afforded aocess to cerialn information about the Subgeription
Sharee, the Company's financial condition, results of operations,
business, property, management and prospeots (including reviewing
finanolal reports end other Information that the Company haa filed with
the Aveiralian Securitles Bxchange);

Gn) vnderstands thet the acquisition of the Subgeription Shares involves
financtal riskd; and

({iv) 1 ablo to bear the evonomis gk of an Investment iz the Subsorption
Bhares;

3] (Exompt Offerea): the Snbsetiber is an Exempt Offeres; and

(2 (Company Constitation): upon being ragistered ag the registerad proprietor of the
Subscrlptlon Shayes, the Subseriber agrees to be bouad by the Company's
oanstitution.

8.4 Warrantles lmited

The representations, wertantles and undertakings given by the perties are Limited to those
exprossly sot out in thls agreement, end all other reprosentations, warranties eud undertakings
glven by or on behalf of any party ere expresaly excluded.

6.8 Notiflcation
']

(=) T, prior to Completion, the Company becomes wware of anry fact, mafier or :
cirournstance which randers any of the warmantles in olause 5.2 inacourate, false or
misleading, the Company must promptly diselose that in writing to the Subsoriber.

()] 1, prior to Completion, the Sabscriber becomes awere of any fact, maiter or
ciroumstance which renders any of the watrantles In clanse 3.3 inacourate, falss or
misleadlog, the Subsoriber must promptly disclose that in writing to the Company.

10
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5.7
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Acknowledgemants

()

b)

The parties acknowledge thet each party has entared irto this agreement int relisnce
on the rapresentations, warranties and undsriakings given by the other party.

Notwithetanding any provision hersof to the contrary, the Company scknowledges
and agrees that: )

(§1] the Subscclber's role in respeot of the pro rata, non-renouncenble,
traditionel rights Jasue proposed to be conduoted by the Company
following the date hersof (Rights Tasue) la solely limited to the
obligetlon to eubseribe for the "Shorifell Shares" as described in the Sub-
underwriting Agreement o be entered into by the Subacrlber and the
Underwriter; and

[{1}] the Bubscriber will have no other rale whatsosver in the Rights [esue or
in conneotion With any lssue of Shares In comnectlon with the Rights
Tssne,

Indemnlity

@®

®)

(€)

Subject to olanses 5.7(b) and 5.7(p), the Compeny inderanifies the Subscriber
against any loss, chaim, damage, Hability, award, judgrment, fine, penalty, vost or
oxpense (noluding reasonable legal foes and o0sts and costs of investigation)
arising a8 a.reault of any breach by the Compeny of this Agreement {ncluding eny
of the warrantiea set out in olause 5.2,

The Company will not be Hable to the Subscrlber in respect of thin Agreement
inoluding a breach of any wetranty unless the Subssribet glves the Company &
notloe describing in reasonable detall the facts, matiets or olroumstanoss known t0
the Subscriber giving rlse to the olslm by no later than 12 tonths afer Completion,

The mexinmum aggrogate amount recoverable by the Subsariber from e Covapany
in ralation to all claims undar this agreement 1s equal to the Total Subseription
Price,

Terminatlon

®

(b)

H befors Completion either party (the Non-Defaulting Irarty) beotmes awere of
any faot, matter or clrcumstance which results in or ia yeasonably likely to rosult in
o matorial breach of this agreement by the other party (Defaulting Party)
(including where fhe warrenties provided in olanse 5 are mater!ally false,
misleading or deceptive) then the Non-Defaulting Party may glve notice of the
yelovant fact, matter o cltoumstance aod require the Defaulting Party to pracure
that fhe spacified fact, matter or oiroumstancs s remediad by 8.00 am on the
Settlement Date.

Tf the apecified fact, matter or circumstance is not remedied to the repsongble

satisfaction of the Non-Defaulting Party by that time, then the Non-Defaulting Party

may by notice to the Defavlting Party at sgy time: before Completion terminate this
ngraement.

@ZI015/028
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7.2

Confidéntiality

No anpnouncement or other disclosure

Except as permlited by olause 7.2 each perty must keep confidentlal the existence of and the
terms of this agroement, all negotiations between the parties in relation to the subjeot matter of
this agreement and )l confidential information exchanged by the partles in the course of
negotiating the transections contemplated hetolry, :

Permitted disclosure
Nothing in this agreement prevenis a petaon from disoloaing matters referred {0 in clanse 7.1:

(a) i diselosune s required to bo made by law or the tules of a recognised stock or
geourities exchange;

(b) o any professional adviser of  party who has been refalned to advise in relation to
the transactions contemplated by this agreement or to the euditor of a party;

() with the prior written approval of each perty other than the party whose obligation It
is o keop thoss mattera confidentlal or prooure that those satters are kept
confidential, or

(d) whero the mafter has corme into the public domaln otherwise than as & result of &
breach by any party of this agreement.

8.2

8.3

8.4

pLTNE ]

General

Governing law

This agreement i3 governed by and Is to be construed ascording to the laws of Vistoria,
Australia, Each party submits to the non-exclusive jutlsdiction of the courts of that place.

Severability

Any pravision of this agreement whioh is Illegal, void or unenforocable i3 only ineffeotlve to
the extent of that illegality, voidness or unenforceability, without invalidating the remaibing
proviaions, '

Amendmanis

This agreeiment may not be modified, emended or otherwias varled except by a document in
writing slgned by or on behalf of each of the parties.

Walver

No waiver or Indulgencs by ary patty to this agresment la binding on the pa'rties unless it s ln
weiting. No waiver of one breach of any term or condition of this agreement will operatsasa
waiver of another braach of the same ot amy other term or condltion of this agreement.

12
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8.5 Asaignments

The Subscriber may only assigh s rights under this agresment 1f it firet obtainy the
Company's writien consent.

8.8 Counterparts

This agreement may be executed in any number of counterparts, all of which taken togethet
constitute one and the same document.,

8.7 LImitation of Habllity _
The Company acknowledges and agrees that the Subeoribar:

i

} () Is entering into this agreement solely in its cepacity 28 trustes of the Dagmar Dolby
Trust;

|

| (b) s liable in respeot of this agresment solely in its capacity as fristee;

|

(®) will iricur ne personal lisbility under thiz agreement; and

i . (&) witl inour llability under this agresment only to the extent that such amount can be
~‘ recoversd from the assets of the Dagumar Dolby Trust.

a.8 Entire agreement

This agreement supersedes all previous agreements In respect of thelr subject maiter, and
embodies the entire agresment batween the parties i relation to the 1ssue and subsoription of

the Subsorlption Shases,

13
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SYGNED 44 an agresment,

Exeouted by Cogatate Limited AGN 080
976 723 by orln the presenos oft

FAX 61854138444 Gilbhert & Tokin

Slgnarure of dircotor

Pl name of direntor

Execuled by Dagmar Dolby, as tiusioe of
the Dagmar Dolby Truet, under the Dolby
Family Trust instrument dated 7 May 1009

Ignain wthotieed Peretn S

MNamer .

Title:

AL

Signaturs of company snusolary/diTeclor

ol nare of company seorelaty/aithotos
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SIGNED ng an agreement.

Exeouted byffoietate Lifited ACN 050

978 723 by 0y i ; o presgiipe of:

Signature n . ] 1/ Hignature of company seqretary/director
) %A/ M%\Q Made Ecocrds

Full nams of director Fuli name of compeny secretary/dicector

Executed by Dagmar Dolby, as trustes of
the Dagmay Dolby Trust, under the Rolby
Famlly Trust instrument dated 7 May 1899

By:
Slgnature of Authorised Person

Wame:

Titls:

WML
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Schedule
Subseriber Name Dagmar Doy, as trustee of the Dagmar Dolby Trust, under the
' Dolby Family Truet instrament dated 7 May 1999

Subscriber Address 2515 Soott Street, Sen Franoisco, California 94115

Subscription Shares 8,108,108 Shares

Snbsm,pflon Price $0.37 per Subscription Share

Total Subseription Price $2,099,009.96 (baing the number of Subscription Sheres
multiplied by the Subsetiption Price)

Setilement Date The date fhat Is 3 Businoss Days ofter the date hereof, or such
other date as the parties may agres in writing

N7
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coasTaTeE

AB205S « MOWITCH « INPRSVE

ASX Aanouncemeant

XX Novembar 2013

US strategle investors commit A$3.5 million to drive global businass
growth for Cogstate
Underwritten Rights Issue to ralse an additione! A54.05 milllon

Medlcal technology company Cogstate Limitad (ASXICGS) (Cogstate or the Company) has today
announcad a Private Placement (Placament) to two US Invastors to rafse approximataly AS3.5
millllon to dive busihess growth, Cogstate has also announced a fully underwiltlen nan-
renouncaable rights lssue (Rights Issue) to 1alse an additional A$4.05 million.

The issue pfice under the Placement and the Rights lssue will ba A$0,37 per share, which reprasents
a 17% dlscount to the closing price of Cogstate shares at 15 Novamber 2013 and a 20% discount to
the 20 day volume welghted average share ptice. The shares Jssuiad under the Placament will b
iesuad under the Company’s 15% placement capaclty under ASX Listing Rule 7.1,

Placement

Tha Placement will comprize:

» 2 Placemant of 8,108,208 ordinary shares (for an aggregate lssue price of 3 million) to
Pagmar Dothy (aa ttustes of the Dagmer Dolby Trust) {Dolby Trost), The Dolby Trustls an
antity that Is assoclated with the Dolby Famlly. The late Ray Dolby was an American
englneer and Inventor of the nolse reduction system known as Dolby NR and founder of

Dolby Laboratories, Inc (NYSE: DLE); snd

» @ placement of 1,256,757 ordinary shares (for en aggregate issue price of $465,000) to US . |
philanthropist Douglas Rosenbarg {as ttustee of the bouglas Rosanberg 2008 Revocable

Trust),

'rhe Dolby family and Dougles Rosenbetg are deaply commited to both businass investments and
philanthropy to accelgrate trug discavery and development and tools for early diagnosts far
Alzhelmer's disesse. This comnitment extends to Involvement in The Global CEQ Initlative (CEOD on
Alzhelmer's Disease snd the AD#1 project which brings together kay Industry, acedemic,
povernment, and patlent stakaholders to build on the currant Natlonal Institutes of Health {MIH)

Legal\311451668,2
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milestones designed to achlave a maans of prevention and sffactive treatment of Alzhelmer's by
2026,

pavid Dolby, a mermber of the Dolby famfly, wiil join the Cogstate Board as m Non Executive Director.

pavid represents the Dolby Family Truston e number of technology, sclentific research, and
consumar products Investmants focusing on Innovation spd commerciallsing Intellectual property.
pevid has been a member of the Board of Directars end & member of the Technology Strategy
Committee of Dolby Laboratorias sinea 2011, and previously served as Manager, Strategle
Partnerships. In this role, David was responsible for managlng strategic partnerships and technology
standards, David serves as chalr of the Audit committee for the Ray and Daginar Dolby Family Fund,
fotusing on philanthropic grants as well as misslon drivan Impact Investments In madica) research
and advocacy. David's experienca also Includes roles et Kaleldescape, Inc., & company focused o
high-parformance music end movle gerver systems, and NetVMG, which developed route control
software, Previously, David was an investment banking analyst focused an tachnology with Perseus
Group (now GCA Sawian), David holds a BSE in Civil Englneering from Duke University, and an MBA
from the Stanford Graduate Sthoo! of Business,

Tha Company expects that both Investors will be ellgibla to particlpate In the Rights lssue.

Fully Underwrltten Non Renounceable Rights [ssua
! ‘ Cogstate |3 proposing 8 nor-renounceabla Rights issus under which its shareholders In Austraila and
) New Zaaland and certain eligible sharsholders In the Unltad States (Bligile Shareholders) wii be
offared ona ordinary share in the Company (New Share) for every elght ordinary shares heid In the
Company at 5.00 pr (AEDST) on Thursday, 28 November 2013, (tha Racard Date), at an lssue ptica
o0f $0.37, The Rights lasue 2 ully underwriitan by Taylor Coliison Lirlted.

Tha Rights tssue s proposed to ba conducted on a pro rata basis and has bean deslignhed to provide
all Efigible Sharehokders the oppartunity to subscribe for further shares In the Company. It ensures
all Eligible Shareholders ara treated aqually and Is non-dilutive to tha extent that all Efigible
Shareholders ate glven tha opportunity 1o participate. '

The Doty Trust will act as 100% sul-underwriter of the Rights lssue. A sub-underwriting fee of
4,379,241 options over ordinary shares of Cogstate will ha payable inder the sub-underwriting
agreemant. The options will have an exerclse price of $0,39 and an exerclse period of one year and
can ba axerclsed at any tme during thet year. If exarclsed, the pptions wauld result In the payment
i of & further $1.7 milllon by the Delby Trust to Cogstate.

Cogstate chalrman Mr Martyn Myer has also confitmed that he and his associated family interests
! (who currantly hold 14,741,815 Ordinary Shares In Cogstate Ltd, which equates to approximately

1 17% of total issuet shares followlng the placémant announced today) will take up 100% of thelr
entitlements undar the Rlghts 1ssua,

l.egal\311451666.2
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Mr Brad ©’Connor, Chief Execuitive Offer sald: “The capital ralsed from these transactlons will allow
Cogstate to accelerata the axpansion of COGNIGRANM™ beyond the Canaclan market wherg it ls
currently being offerad to GPs at the point of care via our partper Merck Canads.”

*“Wa are plaased to attract high calibre international Invastors who recognise the substanttal
opportunlty In Cogstate &s an investment but also understand firsthand the Impact of demantla,
Devid brings to the board strong busihess acumen and substentel tachnology Innovation,
commerclalisation and new market experlence.”

Use of Funds
‘The §7.6m proceeds from the underwritten Rights lssue and Placament witt be used tot
+ Regcy COGNIGRAM for launch beyond the Canddian market Includthg:
o Seeldng USA and European regulatory clearance;
o Pursulng comparative studies demonstrating the superlority of COGNIGRAM™ ovar
a¥lsting tools avellabla to primary care physiclans;

o Recrulting a commerdial team to drive these opportunities; and
o Identifylng potentlal business opportuntties and partners,

» Explore commerdial opportunttles for expandad yse of Cogstate’s coneussion managetnant
technaloglas Th primary eare medicine through assoclation with tajor spotiing
organlsations.

s  Pursue commarcialisation opportunitias for Cogstate's unigue dataset of cognitive indlcators
and Information. Cogstate has developed a vast and unique detaset of cognltive indicavors
that can potentlally ba used to better untlerstand the risk of activities Involving cognltion
within demographlc and geographic papulations that could be used by third parties in
Informing public policy, regulatory, hetlth economics and pharmaceutical commercallsation

decisions,

» Dther working capital requirarents,

Timatable

The proposed fimatable for the Rights Issue Is as follows;
Announcement of Placemant and Rights lssue, Tussday 19™ November, 2013
lodgement of Appendlx 38 and s70BAA notice. 1
"EX" Date Friday 22" November, 2018 _

Exlsting shares quoted on an ex-entitlement basls

Completion of Placemant Friday 22" November, 2013

Record data to detarming entitiemant to new shares Thursday 28" November, 2018

under the Rights lssue

Legal\311451666.2
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Dispatch of Rights 1ssue offer document and Tuesday 3" Decembar, 2013
personalised Entitlemant and Acceptance Form

Closing date for Rights lssue 5pm, Wadnésday 18" Dacember, 2013
securities guoted on a deferred settiement basis, Thursday 19" Dacember, 2048
Allotmant and lssue of new shares Monday 23" becamber, 2013

Trading of shares expected to commenca on ASX Friday 27" Decembaer, 2018,

The offar booklet and personalised antitiement ahd acceptance form for tha Righta lssue Is expected
to he lodged with the ASX and dispatched to all Eliglble Shareholders on or about 3" Dacember

2018,

ENDS

par further Information contact:

investors {Gloha! ax US) Brad O'Connot

Rebecca Wilson (Buchan Consulting) Cogstete Chief Exacutive Offlcer
+E1 417 382 381 - +&1 3 9664 1300 or 0411 888 347

rwilson@buchanwe.com.au boconnor@cogstate.com

Invastors {US)

Lauren Glaser (Trout Group)
+1 546 878 2972

Iglasar @troutgroup.com

Medla

Ban Oliver

Buchan Consulting
+61 % PB6E 4722

hollyer@huchabwe.com.au

About Cogstata |
Copstate 1t (ASX: €GS) Is a multi-faceted cognitive assessment and trainfng company, focusad on the

davelopment and commercialisetion of rapld, computerised tasts of cognitlon (braln function), it hes three

distinct business unitst

Clinlcol ‘Trials: In the clinical drug triaf market, Cogstate tachnology and segociated services ore used by
pharmaceutical and blotachnelogy companies to quantify the aftact of drugs of other interventions oh human
subjects participating in cilnical trials. Sinca sales Into the clinical trials markst began n 2004, Cogstate has

secured agraements with top pharmaceutical campanies Including Plizer, AstraZeneca, Bristol-Myers Squibb,
; s ran—&—tohnsom—Movartls,Lundhect, Dalnipp o, Targacept, Otsuka, and

R ¥

.

Serviar,

Legal\311451666.2



25/11 2013 MON 16:48% FAX 61394133444 Gillhert & Tokin Zloz2g/029

Axon Sportst The misslon of Axon Sports I3 to “protast and train the athletic braln”. Axon's focus Is to
research, devalop and dellvar cutting edge tools to assess, roniter and improva the athiatlc braln.

Axon Has been davelopihg short specific tralning products, Initielly focussed on American foothall and basabsll,
and the resulting tachnologles heva now been launchad within 2 stall number of alite US college programs. n
addition, the first of Axon's consumer [Pad appa was launched In 2032,

In the area of sports ralated concussion, Cogutata's technology has baen used by a number of highly regarded
Institutlons end sporting organisations around tha wortd for almost 10 yeers. That tachnology ls how
markated to consumars ag Axon Sperts. Current users of Cogstata/Axen Sports in Austrelie Include the AFL
and NRL, whilst in the USA elite programa such as the NBA, WNBA, NHL &5 well as college programs such as
University of Notre Darna, Unlvarsity of Michigan and University of Connacticut all usa tha Axon Sports systam.

Healtheare: In the primary care or ganeral practice setting, the Cogstate's COGNIGRAM™ assesses cognltion In
patlents and the reports generated on the besls of this assessment can allow physiclans to Idantity subtle
changes that could ke Indicativa of the early stegd of a neurodegenerative disense, such as Alzhelmer's
disesse, Cogstate fntends to develop COGNIGRAM™ to meonltor changes In cognitive functicn foliowlng
concugsion or after treatment with drugs o othar types of intervantions. InJune 2012, Cogstate anterad Inta
an sgreement with Merck Canadd In¢. providing it with the exclusive rlight to market and promote
COGNIGRAM™ In Canada,

Legal\211451666.2
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Attachmiant 2 - Fes Optlon Terme

1. Options

(a) Each option lssusd pursnant to these terms (Option) entifles the subscriber thereaf
{the Subsariber) to subsoribe for one ordinary hare (Share) in Cogstate Limited
(the Company) at an exeroise prlca of A30,39 per Dptlon (rubject to adjustment in
accordanpe with olenge 5) (Exercise Prles) in pogordaned with these torms.

(b) Each Option shall be reglstersd in the Company's register of option holders,

{2} The Options will not be quoted on ASX Linilted ACN 008 624 691 (ASX).

(d) Options may not be transferred without the prlor written conaent ofthe Gormnpany's

Board of Directors.
(2) An Option expires at 5.00pm (Malboune time) on the date that ia 12 months after
the date of its issus (Expiry Thme),
2. Exerclase

(8) The Subscriber may exerclse some or all of the Options during the period
commencing on the date the Optlons are granted and ending at the Bxpiry Time
(Exercise Period),

) The Subsotloer may only exeroise Optione at a time when the Options can be
axercised by delivery to the Company of:

i 2 notice addressed to the Comparry and signed by the Subsoriber stating
the Subscribar exercises the Optlons and speoifying the number of
Optlons exercised;

(i payment to the Compeny in immediately availebls cleared funda of the
Bxercios Price for each Option exercised; and

(itly if the Company has jssued a certificate for the Qptions, the certificate for
the Options or I the certificate for the Optlons hes been lost, mutitated
or destroyed, & declaration to that effect, accompanied by an indemnity
In favour of the Company against &y loss, cosis o expenses which
might be incurred by the Company a 8 consequence of its relying on the
deolaration that the certificats has been lost, mutilated or destroyed,

(o) An exercise of an Option which complies with olause 2(b) takes effect on receipt by

the Company. |
2, Issue of Shares
(a) The Compeny must issue to the Subscriber the Shutes to be {asuet on exercise of en

Option within 3 business deys (as defined in the ASY. Listing Rules) (Business
Days) of the dute on which the notice of exeraise tovk affect.

(b) Subject 1o the Corporations Act 2001 and the ASX Listing Rules, the Company
wnust deliver to the Subsctiber a holding statement or certificate (as the oase may

.

DeRIINT_ 1
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be) for the Shares izsued on exercles of an Option within 5 Business Days of their
{usue and must enter such Shares into the Company's register of members.

{c) Al Shares Jesned purenant to the exercise of Optlons will, subject to the
congtitution of the Compeny, rank in 8]l respects (inoluding rights to dividends)
squally with the existing Shares at the date of lssue,

(d) A Share issued pursuant io the exerelse of an Optlen is only entitled to recoive &
dividend where that Option I exerolsed and the Shere is isswed on or before the
rocord date for that dividend.

(e} 'é;heicompany must promptly apphy for quotation of Shates issued on exeralse of an

ption,
3. Participation rights
() The Subscrlber may only participate In new Jssuas of Sharee by reason of an Option

If the Subsorlber exercises thet Option and becomes the holder of Shares on or prior
o the record dete for the new lssue of Sheres.

() 'The Company must. give the Subscriber et least 6 Businese Days prior wrliten notice
of the record date for a new issus of Shares and the proposed tenms of the lssue.

4. Adjustments B

() If the Company makss a Pro Ratn lssue (as thet tertn Js defined In the ASX Listing
Rutes), the Exerofse Price of each Option wilt be reduced with the new exeroise
price of each Option to be caloulated in accordance with the following formula:

np = op-HEZE1D)
+

where:

NP = the new exeroise price of the Option

OP = the old exercise price of the Option

E = the number of underlying securities into whioh one Optlon iz oxercisable

P = the average market price (as that term is defined in the ASK Listing Rules) per
share (welghted by volume) of the underlying securities during the 5 trading days
ending on the day befors the ex rights dete or ex entitlements date .

& = the subacription price for a securlty to be issued under the Pro Rata Issue

D = the amount of aay dlvidend duo but not yet paid on the exlsting underlying
geourities (except those seousities to be issued onder the Pro Rata Issue)

* N m the number of existing securities with rights or entitlements that rust be held to
recelye a tight to one new security under the Pro Rata Issue,

No change will bs made to the mutaber of Shares ta which the Subscriber is entitled,
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(3] 1f the Company makes a bonns lssue of Shares ar ather securlties convertible into
Shares pro rats to holders of Shares (other than an issue in Heu of dividends or by
wey of dividend refnvestment pursuast to any election by & holder of Shares)
{Borug Tasue), the sumbsr of Sharcs lsued oo exeroise of each Option will be
inoreased by the number of bonus Shares that the Subsoriber would have received if
the Option had been exerolsed prior to the record date for the Bonus Tssue, No
change will be made to the Bxerciae Price.

§, Reorganisation

If there Is 2 reorgenisetion (inelnding consolidation, sub-division, reduotion or returr) of the
share oapital of the Compeny, the rights of the Subsoiber in respact of any unexercised
Qptions will be ohenged to the extent necessary to comply with the ASX Listing Rules
applying to e reorganisation of capitel at the time of the reorganisetion,

8. Notices

Ay notices to the Subsotlber regarding an Option will be sent to the address of the Subsorlber
in the Company's register,

o
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