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Notice of initial substantial holder

To Company Nama/Schame INTEGRATED PAYMENT TECHNOLOGIES LIMITED

1/ 88

ACN/ARSEN ACN 611 202 414

1, Detalle of substantial holdar (1}

Mame GLINTON CARITAL PARTNERS PTY LTD

ACN/AREN (if applicable) ACN 600 952 841

28 January 2021

The holder became a substantial holder on

2. Datailg of voting power

The total number of votes atiached to all the voting shares in the company or voting interasts in the scheme that the substantial holder or en associate (2)
had & ralevant interest (3) in on the date the substantial holder bacame a substantial holder ara a3 followa:

Class of sacunties (4) Nurber of securitios Parson's votas (5} Votlng power (5)

ORDINARY SHARES 57,326,045 57,326,045 5.0% (based on

1,146,520,894 ordinary
5hares on Issue)

3. Detaliz of relevant interests

Tha nature of the relevant interest the substantial holder or an agsociate had in the following voting securities on the date the substantial holder kecame a
gubstantial holder are as follows:

Holdar of ralevant intarest Malura of relavant inferast {7) Class and number of sacurilles

CLINTON CARITAL PARTNERE PTY LTD Relevant interest undar section 608(1) of the 57,326,045 ordinary shares
Corporations Act 2001 (Cth) {Corporations Act)

4, Details of pregent registered halders

The parsons registered aa holders of the securities referred ta in paragraph 3 abave ara as follows:
Holder of ralavant Registarad holder of Parson entited to be Clazs and number
Interast sacuritles raglstered as holder (8) of securitios
CLINTON CAPITAL PARTNERS CLINTON CAPITAL PARTNERS CLINTON CAPITAL PARTNERS 27,326,045 ordinary
PTYLTD PTY LTD FTY LTD shares

5. Conglderation

Tha consideration paid for each relavant interest referred ta in peregraph 3 sbova, and acquired in the faur months prior t the day that the substantial
helder becama & substantial holder is as follows:

Holder of ralavant interest Data of acquisition Cansideratian {9) Class and numbsr of
sacuiities
Gash | Non-Cash
CLINTON CAFITAL Per the merger graament datad 17 Novambar 2020 | 57,326,045 edinery
PARTNERS PTY LTD 28/01/2021 betwaen Integrated Payment Technologies Limited, | shares
Clinton Capital Partnars Pty Ltd and others.
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6. Asgociates

Tha roasans the parsans namead in paragraph 3 above are assoclatas of the substantlal haldar are as follows:

# 2/ 88

Name and ACN/ARSN (if applicabla) Nature of pgaociation

NiA NiA

7. Addraszas

The addraszas of parsons named In this farm are ag follows:

Nama Address
CLINTON GAPITAL FARTNERS P1Y LTD 74 Florida Road, Palm Baach NSW 2108
—
Signature
printnama  RANDOLF CLINTON capaclty DIRECTOR
sign here | DDMEIDTEWE: data 28 101 12021
D40EFOFISFECA1A.,
DIRECTIONS

g

@)
@)
4
()

(8)
]

@)

@

If thera ara a number af substantial halders with similar ar related ralevant intarests (ag a corparation and Its related corporations, o the
manager and trustee of an equity trust), the names could be includad in an annaxura to the form, If tha ralevant interasts of a graup of
persons are assentlally slmilar, thay may be referrad to throughout the farm as a specifically namad group if the mombarship of aach group,
with tha names and addrasses of members 18 clearly saf oul in paragraph 7 of tha form,

Saa the definltlan of “associate” In 2action 3 of the Corporations Act 2001.
Saa tho definltion of ‘relovant Inforest” In sections 608 and 67 1B(7) of the Cerporations Act 2001,
The vating sharas of a company constifute ona lazss unless divided Into saparate classes.

The total number of voles attached to all tha voting sharos in the campany or voling interasts In tha szhame (if any) that the parson of an
associate has a relevant interast in,

The person's votes divided by the totel votea in the body corporate or scheme multiplied by 100,
Includa datails of:

{a) any relevant agreament or ether circumstancas by which the relevant interest was acquired, !f subsection 671B(4) applies, a
copy of any document setting out the terms of any relevant agreement, and 3 statement by the person giving full and accurate
details of any contrect, schema or arangemant, must accompany this form, together with a written stetement cerlifying this
canfract, scheme or amengement; and

() any qualification of the power of @ persen to exercise, contrel the exercise ¢f, or influence the exercise of, the voling pewers or
disposal of the securifies to which the relevent interest relates (indicating cleary the particular securities to which the
qualification applies).

See tha definition of *ralevant agreement” in section 8 of the Comporations Act 2001,

if the substantial holder is unable to determine the identity of the person {eg if the relevant interest arises betauss of an oplion} write
“unkngwn”,

Details of the consideration must include any and all banefits, monay and cther, that any parsan from whom & relavant Interast was acuiresd
has, ar may, bacoma entifled to recaive In relation to that acquisition, Details must be Included even if the henefit s conditional on the
happening or not of a contingency, Detalls must be ingludad of any bengfit pald on behalf of the substantlal halder or Its associata in relation
to the acquisitions, avan If thay ara not pald directly to the parson from wham the relavant Intarast was annuired,

23TrTaEam
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EXECUTION VERSION

Merger agreement
Integrated Payment Technologies Limited
(ACN 611 202 414)

and

Comply Path Holdings Pty Ltd
(ACN 641 635 494)

and

Unlocked Investments Pty Ltd
(ACN 641 201 443)

and

GJB Consulting Pty Ltd
(ACN 121 856 675)

and

Digital Niche Investments Pty Limited
(ACN 609 654 275)

and

Clinton Capital Partners Pty Ltd
(ACN 600 952 841)
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Date: 17 Navember 2020

61282163001

Parties
InPayTech Name Integrated Payment Technologies Limited
ACN 611 202 414
Address Suite 1, Level 5, 28 Margaret Street, Sydney NSW
2000
Email |
|
Attention Don Sharp
Paul Collins
Comply Path Name Comply Path Holdings Pty Ltd
ACN 641 635 494
Address |
Email |
Attention [ ]
Unlocked Name Unlocked Investments Pty Ltd ATF the Unlocked
Investrments Unit Trust
ACN 641 201 443
Address |
Email |
Attention [ ]
GJB Name GJB Consulting Pty Ltd ATF Giusepne and Francy
Brasacchio Family Trust
ACN 121 866 675
Address OO
]
Email |
Attantion I
Digital Niche Name Digital Niche Investments Pty Limited ATF Digital
Niche Investment Trust
ACN 609 654 275
Address T
Email |
Attention [ ]
Clinton Capital Name Clinton Capital Partners Pty Ltd
ACN 800 952 841
Address |
Email |
Aftention I
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(each of Unlocked, GJB, Digital Niche and Clintan Capital is a Seller, and together they are the
Sellers).

Background

(A)

(=)

Each of the Sellers owns the Sale Shares set out against their name in Schedule 1 and the
Sale Shares comprise all the issued capltal in Gomply Path.

Each of the Sellars agrees to sell the Sale Shares set out against their namea In Schedule 1
and InPayTech agrees to buy the Sale Shares on the terms of this agreement.

Operative provisions

1. Definitions and interpretation
1.1 Definitions
In this agreement the following definitions apply:
Accounting Standards means the aceounting standards made or in force under the
Corporations Act, and if any matter is not covered by those accounting standards, generally
accepted Australlan accounting principles.
Accounts meaan!
{a) in relation to the InPayTech Group, the full year audited results of the InPayTech
Group for the full year ending on the Accounts Date; and
(b) in relation to the Comply Path Group, the unaudited consolidated halance sheet, cash
flow statements and income statements of the Comply Path Group as at the Accounts
Date.
Accounts Date:
{a) in respect of InPayTech Group Accounts means 30 June 2020; and
(b) in respect of Comply Path Group Accounts, means 31 October 2020,
Acquisition maans tha acquisition of the Sale Shares by InPayTech through the issue of
InPayTech Purchase Shares to the Sellers.
Adviser means any person who is engaged fo provide professional advice of any type
(including legal, accounting, consuiting or financial advice) to InPayTech or Comply Path or
any of thelr respective Related Bodies Corporate.
Agread Anncuncement means the announcemant in the form set out in Schedule 7.
ASIC means the Australian Securities & Investments Commission.
ASIC Modifications means a modification to or exemption (including, without limitation, any
“no action” letter) required to be obtained by InPayTech from ASIC to enable it to conduct the
Acquisltion in compliance with the Corporations Act.
Associate has the meaning given in section 12 of the Corporations Act.
ASX means ASX Limited ABN 28 008 624 691, or the securities market it operates, as the
context requires.
Hamilton Locke IMEngT agraement 2
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ASX Confirmation means a written confirmation from ASX that re-compliance by InPayTech
of Chapters 1 and 2 of the Listing Rules under Listing Rule 11.1.3 is not required for the
Agquisition.

ASX Waivers means any waivers, confirmations or approvals required to be obtained by
InPayTech from ASX to enable InPayTech to conduct the Acquisition, in compliance with the
Listing Rules.

Business Day means a day other than a Baturday, Sunday or public holiday on which banks
are open for business ganerally in Sydney, Australia.

Claim means a claim arising from or relating to a breach of a Warranty or any other claim by
a party under this agreement.

Glaims End Date means the date that is 12 months after the Completion Date.
Completion means complation of the Acquisition in accerdance with this agreement.

Completion Date means the date that is 3 Business Days after the day that each Condition
has been satisfied or waived in accordance with clause 3.3.

Gomply Path Braak Fee means $200,000.

Comply Path Data Room means the virtual data room established by Comply Path for the
purpose of the proposed transaction between the parties and operated by iDeals.

Comply Path Disclosure Materials means:

(&) all written information and materials relating to Comply Path made available to
InPayTech during the Due Diligence Periad in the Comply Path Data Room, as
included on the USE delivered to InPayTech or its lawyers by or on behalf of the
Sellers on or prior to execution of this agreement; and

() the information disclosed to InPayTech and its Advisers by or on behalf of Comply
Path contained in the Disclosure Letter.

Comply Path Group means Comply Path and its Subsidiaries and Gomply Path Group
Member means any one of them,

Comply Path Information means the information regarding Comply Path to ba provided by
Comply Fath to InPayTech in writing for inclusion in the Explanatory Statement referred to in
clause 4.1(a)iii) and in the Agreed Announcement,

Comply Path Register means the register of members of Comply Path.

Comply Path Warrantias means the representations and warranties set out in Schedule 4,
and Comply Path Warranty means any ong of them.

Comply Path's Board means the board of directors of Comply Path from time to time.

Conditions means the conditions set out in clause 3.2 and Condition means any one of
them.

Confidentiality Daad means the confidentiality deed betwaen InPayTech and Comply Path
dated 12 September 2020,

Corparations Act means the Corporations Act 2001 (Cth).

Hamilton Locke [JMerger agreament 3
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Cut Off Date means 31 March 2020, of a later date agreed between InFayTech and Comply
Path in writing.

Defaulting Party has the meaning given in clause 12.1(a).
Demand means a written notice of, ar demand for, an amount payable.

Disclosure Letter means a letter dated on or about the date of this agreement, together with
the attachments to that letter, addressed by Comply Path (on its own behalf and on hehalf of
each Seller) to InPayTech, disclosing facts, matters and cirgumstances which are, or as may
be, inconsistent with the Gomply Path Warranties.

Disclosure Materials means the Comply Path Disclosure Materials or the InPayTech
Disclosure Materizls as is relevant to each party.

Due Diligence Period means the period between the date of the Confidentiality Deed and
the date of this agreement.

Encumbrance means any morigage, pledge, lien or charge and any other agreement, right
ar interest having a similar effect,

Existing Shareholders Deed means the shareholders' deed dated 1 July 2020 between
Comply Path and each Seller,

Explanatory Statement means the explanatory statement (and any supplementary
statement or materials) to accompany the notice of meeting for the General Meeting, which is
to contain all the information required by law, ASIC policy and the Listing Rules.

Financial Services Laws means

{a) any law or regulation that covers or otherwise deals with or relates to the provigion of
financial products or services (whether or not such law or regulation also covers or
otherwise deals with or relates to other matters), including any laws in the
Corporations Act or the Australian Securities and Investmenls Cammission Act 2001

(Cth);

() any subordinate or delegated leglslation or statutory instrument in respect of, or
issued under or in connection with, any law or regulation referred to in paragraph (a);
or

(c) any diraction givan by a Government Ageney In relation to any law, regulation,

legislation or instrument referred to in paragraph (a) or (b).
Forward Looking-Information has the meaning given in clause 9.4(a)(vil).

Full Escrow Period means the period commencing on the Completion Date and ending at
the end of the day that is 24 menths after the Completion Date.

General Maeting means the general meeting of InPayTech Sharehalders to be gonvened by
InPayTech and held on the General Meeting Date to consider the Shareholder Resolutions.

General Meoting Date means the date on which InPayTech holds the General Meeting,
which, to the axtent reasonably passible, is to be in accordance with the Timetable.

Government Agency means any governmeént or any public, statutory, governmental
(including a local government), semi-governmental or judicial body, entity, department or
authority and includes any self-regulatery organisation established under statute.

GST has the meaning given to that term in the GST Act,

Hamilton Locke [{Merger agreement 4
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GST Act means the A New Tax System (Goods and Services Tax) Act 7939 (Cth),

Half Escrow Period means the period commencing on the Completion Date and ending at
the end of the day that is 12 months after the Completion Date.

Independent Expart means the independent expert in respect of the Acquisition appointed
by InPayTech.

independent Expert’s Raport means the independent expert's report (and any
supplementary report or materials) to be Issued by the Independent Expert to accompany the
notice of meeting for the General Meeting, which is to be prepared as required by ASIC pollcy
and the Listing Rules,

InPayTech Break Fee means $200,000.

InPayTech Data Room means the virtua) data room established by InPayTech for the
purpose of the proposed transaction between the parties and operated by Intralinks.

InPayTech Diractor means a director of InPayTech from time to time.

InPayTech Disclosure Materlals means all written information and materials relating to
InPayTech made available to Comply Path during the Due Diligence Period in the InPayTech
Data Room, as included on the USE delivered to the Sellers or their lawyers by or on hehalf
of InPayTech on ar prier to executien of this agreement,

InPayTech Group means InPayTech and its Subsidiarles and InPayTech Group Member
means any ene of them.,

InPayTech Information means all information in the Explanatery Statement and in the
Agreed Announcement but does not include the Comply Path Information.

InPayToch Purchase Shares means the New InPayTech Shares to be issued to the Sellers
in their Respective Proportions in consideration for the transfer of the Sale Shares to
InPayTech, as set out in Schedule 1,

InPayTech Register means the register of members of InPayTech.

InPayTech Share means a fully paid ordinary share in the capital of InPayTech,

InPayTech Shareholder means a person who is registered as a holder of InPayTech Shares.
InPayTech’s Board means the board of directors of InPayTech from time to time.
InPayTech's Constitution means the constitution of InPayTech.

InPayTech Warranties means the representations and warranties of InPayTech set out in
Schedule 3, and InPayTech Warranty means any one of them.

Insolvency Event means in relation to a person:

(a) (insolvency official) the appointment of a liquidator, provisional liquidater,
administrator, statutory manager, controller, receiver, receiver and manager or other
insolvency official (whether under an Australian law or a foreign law) to the person or
ta the whole or a substantial part of the property or assets of the person and the
action is not stayed, withdrawn or dismissed within 14 days;

(b) (arrangements) the entry by the person into & compromise or arrangement with its
creditors generally;

Hamilton Locke | Merger agreement 5
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(d)

(e)

(@)
{h)

(i}

0

!
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(winding up) the calling of a meeting to consider a resolution to wind up the person
{other than where the resolution is frivolous or cannot reasonably be considered to be
likely to lead to the actual winding up of the person) or the making of an application or
order for the winding up or deregistration of the person ather than where the
application or order (as the case may be) Is set aside or withdrawn within 14 days;

(suspends payments) the person suspends or threatens to suspend payment of its
debts as and when they become due;

(ceasing business) the person ceases or threatens to cease to carry on business;

{insolvency) the person is or becomes unable to pay its debts when they fall due
within the meaning of the Corporations Act or is otherwise presumed to be insolvent
under the Corporations Act,

(deregistration) the persen being deregistered as a company or othetwise dissolved;

(deed of company arrangement) the person executing a deed of company
arrangement;

(person as trustee or partner) the person incurs a liability while acting or purporting to
act as trustee (or co-trustee) or general partner of a trust or partnership (including a
limited partnership) and the persan is not entitled to be fully indemnified against the
liability out of trust or partnership assets because of ong or more of the following:

(i) a breach of trust or obligation as partner by the person;
(ii) the persan acting cutside the scope of its powers as trustee or partner;

(iit) a term of the trust ar partnership denying, or limiting, the person’s right to be
indemnified against the liability; or

(iv) the assets of the trust or partnership being insufficient to discharge the
liahility; or

{analogous events) anything analogous to those set out in any of paragraphs (a) to (i)
Inglusive occurs in relation to the parson under the laws of a foreign jurisdiction.

Intellectual Property Licences means any licences granted to an InPayTech Group Member
ar Comply Path Group Member (as applicable) in respect of Intellectual Property Rights.

Intellectual Property Rights means all present and future intellectual and industrial property
rights conferred by statute, at comman law or in equity and wherever existing, including:

(a)

patents, designs, copyright, rights in circuit layouts, plant breeder's rights, trade marks,
know how, brand names, domain names, inventions, product names, trade secrets and
any other tights subsisting in the results of intellectual effort in any field, whether or not
registerad or capable of registration:

(b) any application or right to apply for registration of any of these rights;
() any registration of any of thase rights or any registration of any application referred to in
paragraph (h); and
(d) all renewals and extensions of these rights.
Law means:
(a) principles of law or equity established by decisions of courts;
Hamilton Locke [ Merger agreement 6
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{b) statutes, regulations or by-laws of the Commonwealth of Australia, or any State or
Territery of the Commenwealth of Australia or 2 Government Agency; and

() requirements and approvals (including conditions) of the Gommanwealth of Australia,
or any State or Territory of the Commonwealth of Australia or a Government Agency
that have the force of law.

Leakage means:

{(2) any dividend or distribution of profits or assets declared, or any payments in lieu of
any dividend or distribution, paid or made or any repurchase, redemption or return of
share or loan capital paid or agreed to be paid, in sach case by any Comply Path
Group Member to, or for the direct benefit of, any Seller (or its Related Parties);

(b} in respect of the Comply Path Group, any amount paid or payable by any Comply
Path Group Member at any time in respect of its Transaction Costs to the extent that
such payments result in the aggregate amount of ail of its Transaction Costs paid or
payable by the Comply Path Group since the Accounts Date exceeding its Target
Transaction Costs;

(g) any payments made by any Comply Fath Group Member te (or assets transferred to
or liabilities assumed ar incurred by any Comply Path Group Member for the direct
benefit of) any Seller (or its Related Parties);

{d) the waiver by any Comply Path Group Member of any amount owed to it by any
Saller (or its Related Parties);

{2) any transfer of an asset to or assumption of a Liability by any Comply Path Group
Mamber at an overvalue, in each case from any Seller (or its Related Parties); and/or

(f) any agreement, arrangement or understanding to do any of the foregoing,
but does not include any Permitted Leakage Payment.

Licensed Prernizas maans Part Folio ldentifier 31/SP28803 baing the agreed number of
desks out of the 38 desks contained in the premises known as Suite 5.01, Level 5, 28
Margaret Street Sydney that is subject to a Property License.

Liability means liability or obligation, whether known or unknown, liquidated or unliquidated,
present, contingent or prospactive.

Listing Rules means the official Listing Rules of the ASX as amended or waived from time to
time,

Locked Box Date means the Accounts Date as it relates to the Comply Path Group
Accounts.

Loss means losses, liabilities, damages, costs, charges and expenses,

Management Accounts means the unaudited monthly management accounts of Comply
Path for the pariod from the Accounts Date to Completion.

Merged Group means the combination of the InFayTech Group and the Comply Path Greup,
as comprised by InPayTech and its Subsidiaries following completion of the Acquisition.

New InPayTech Shares means 573,260,447 InPayTech Shares.

Hamilton Locke [iMerger agreement 7
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Intellectual Property Rights means all Intellectual Property Rights used by an

InPayTech Group Member ar Comply Path Group Member (as applicable) in connection with
the either business, but excluding the Intellectual Property Ligences.

Permitted Leakage Payment means any payment made or agreed to be made {whether in

cash or

(=)

(b)

(c)

(d)

in kind in each case) by a Comply Path Group Member to the extent it;

camprises Transaction Costs, to the extent that such Transaction Costs do not
axceed the Target Transaction Costs;

is included as a specific reserve, allowance, accrual or pravision in the Accounts or
the Management Accounts:

comprises ordinary course salary and other remuneration (including director's fees in
accordance with past practice (as to quantum and timing) of the relevant party});

is expressly approved In writing by InPayTech as a ‘Permitted Leakage Fayment”,

Prescribed Occurrence means the occurrence of any of the following on or after the date of
this agreement:

(2)

(d)

(e)

(f)

(g}

(h)

(i)

{k)

InPayTech or Camply Path {as applicable) converts all or any of its shares into a
largar or smaller number of shares;

InPayTech or Comply Path (as applicable) reduces or resolves to reduce its shara
capital in any way,;

InPayTech or Comply Path (as applicable) buys-back or reselves to buy-back its
shares;

InPayTeach pays any amount at any time in respect of its Transaction Costs to the
extant that such payments result in the aggregate amount of all of its Transaction
Costs paid or payable by InPayTech excesading its Target Transaction Costs;

any InPayTech all Group Member or Comply Path Group Member (as applicable)
Issues securities, or grants a performance right ar an option over its securities or to
subscribe for lts securities, or agrees to make such an issue or grant such a right or
an option {other than in accordance with this agreement);

any InPayTech Group Member or Comply Path Group Member (as applicabla)
issues, or agrees to issue, convertible notes or any other security or instrument
convertible into shares;

any InPayTech Group Member or Camply Path Group Member (as applicable)
disposes, or agrees to dispose, of any assets, properties or businesses;

any InPayTech Group Mamber or Comply Path Group Member (as applicable)
acquires, or agrees to acquire, any assets, properties or businesses,

ahy InPayTech Group Member or Comply Path Group Member (as applicable) enters
into a commitment or a series of commitments for capital expenditure;

any InPayTech Group Member or Comply Path Group Member (as applicable)
creates or agrees to create, any Encumbrance over the whale, ar a substantial part,
of its business or property;

an Insolvency Event occours in relation to any InPayTech Group Member or Comply
Path Group Member {(as applicable);
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InPayTech or Comply Path (as applicable) pays, declares, distributes or incurs a
liability to make or pay a dividend, bonus or other share of its profits, income, capital
or assets by way of dividend or other form of distribution;

any InPayTech Group Member or Comply Path Group Member (as applicable) makes
any change to its constitution or convenas a meeting to consider a reselution to
change a constitution of any InPayTech Group Member or Comply Path Group
Member {(as applicable);

any InPayTech Group Member or Comply Path Group Member (as applicable)
ceases, or threatens ta cease to, earry on the business conducted as at the date of
this agreement;

any InPayTech Group Member or Comply Path Group Member (as applicable) (other
than a dormant, non-operating member) being deregistered as a company or being
otherwise dissolved;

any disposal of shares or securities by InPayTech Group Member or Comply Path
Group Mamber (as applicable) In 2ny member of that group; or

any InPayTech Group Member or Comply Path Group Member (as applicable)
aythorising, committing or agreeing to take or announcing any of the actions referred
to in clause 8.1(b) insofar as it applies to the InPayTech Group Mamber or Comply
Path Group Member (as applicable) the subject of such authorisation, commitmeant,
agreement or announcement,

provided that a Prescribed Oceurrence will not include:

()

(s)

any matter required to be done or procured by an InPayTech Group Member or
Comply Path Group Member (as applicable) pursuart to this agreement; or

any matter the undertaking of which the other party (being either InPayTech or
Caomply Path as applicable) has approved in writing.

Privacy Law meaans

(a)
{b)

{e)

(d)

the Privacy Act 1988 (Cth);

any other requiremeant under Australian law, industry code, policy or statement
relating to the handling of personal information,;

2ny other international, federal, state and local laws, rules, regulations, directives and
governmental requirements relating in any way to the privacy, data protection,
confidentiality or security of personal information; and

any mandatory industry standards concerning privacy, data protection, confidentiality
or security of personal information.

Property License means the license between Managed Accounts Holdings Limited (as
lieensor) and InPayTech (as licensee) dated 24 August 2016 in respect of the Licensed
Premises.

Records means printed or any other readable form, of all files, reports, records, actounts,
registers, correspondence, documents and other matarial relating to or used by an InPayTech
Group Mambar or a Camply Path Group Member (as applicable) or by the business of the
Comply Path Group or InPayTech Group (as applicable) on or before Completion, including:

Hamilton Locke [JMarger agreament a

A467-3322-3186, v. 1

# 16/ 88



01-02-21,18:37 ;61282163001 # 17/ 88

(a) minute books, statutory books and registers, books of account and copies of business
activity statements, fringe berefit tax and payroll tax returns;

(k) sales literature, market research reports, brochures and other promotional material
(including printing blocks, negatives, soundtracks and associated materials),

{c) lists of all clients, suppliers and customers,
(d) financial records and accounts including ledgers, journals and books of account;
(&) racorde of wages, employmaent benefits and other payroll and personnel information;

4] records of and relating to the contracts entered Inte by a Comply Path Group Member
or an InPayTech Group Member (as applicable); and

(o) all other data, however recorded, owned or used by a Comply Path Group Member or
an InPayTech Group Member (as applicable) which relates to & Comply Path Group
Member or an InPayTech Group Member (as applicable) or the business of the
Comply Path Group or InPayTech Group (a8 applicable).

Registry means the share registry appointed by InPayTech from time to time.
Regulatory Approvals mean:

(a) any approval, consent, authorisation, registration, filing, lodgement, permit, franchise,
agreement, notarisation, certificate, permission, licence, direction, declaration,
authority, waiver, modification or exemption from, by or with a Regulatory Authority;
ar

{b) in relation to anything that would be fully or partly prohibited or restricted by law if a
Regulatory Authority intervened or acted in any way within a specified period after
lodgement, filing, registration or notification; the expiry of that period without
intervention or action.

Regulatory Authority means:

(a) any governmental or local authority, any department, minister or agency of any
government and any other governmental, administrative, fiscal, monetary or judicial
body, or

(k) any other authority, agency, commission or similar entity having powers or jurisdiction
under any law or regulation of the listing rules of any recognised stock or securities
exchange.

Related Body Corporate means, in relation to a person, a related body corporate of that
person under section 50 of the Corporations Act and includes any bedy corporate that would
be a related body corporate if section 48(2) of the Carporations Act was omitted.

Related Entity has the meaning given to that term in section 9 of the Corporations Act.

Related Party has the meaning given in section 228 of the Corporations Act, other than
under section 228(6) of the Corporations Act.

Relevant Interast has the meaning given in the Corporations Act.

Relevant Law means the Law and any one or mare or all of the following, as the context
requires:

(&) the InPayTech Constitutian;
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(b) Privacy Laws;
{c) Financial Services Laws:

(d) to the extent binding on any party, any regulatory guide, policy statement, class order,
declaration, guidelines, policy or procedure pursuant to the provisions of which ASIC
is authorised or entitlied to regulate, implement or enforce, either directly or indirectly,
the provisions of any Law or any conduct or praposed conduct of any persen
pursuant to any such Law.

Requisite Majorities means:

{(a) in relation to each of the Shareholder Resolutions, by more than 50% of the total
number of votes cast at the General Meeting (whather In person, by proxy or
representative) with no votes cast in favour of the rasolution by any Seller {or their
Associatas) in accordance with item 7 of saction 611 of the Garporations Act (for the
purposes of paragraph (a) of the definitian of Shareholder Resolutions, and in
accordance with Listing Rule 11.1.2 (for the purposes of paragraph (b} of the
definition of Shareholder Resolutions); and

(1) in ralation to any other resolution to be passed by InPayTech Shareholders, the
majority required to pass such resoiutions under the Corporations Act or under the
Listing Rules.

Respective Proportion means, in respect of each Seller, the proportion that Seller's Sale
Shares bear to all of the Shares, expressed as a percentage and set out in Schedula 1.

Sala Shares means all of the Shares.

Securities means shares, preference shares, warrants or aptions to acquire shares or rights
or securities convertible, exchangeable or exerclsable into, shares, preference shares,
warrants or options.

Seller Nominge Director means an InPayTech Director nominated by the Sellers who is 2
representative of the Sallers,

Sellar Warranties means the representations and warranties of each Seller set out in
Schedule 5, and Seller Warranty means any one of them.

Seller Warrantors means 2ach Seller,

Shareholder Resolutions means the following resolutions to be put to InPayTech
Shareholders at the General Meeting in a form agreed in writing by InPayTech and Comply
Path, which will not ba passed unless approved by the Requisite Majorities:

(a) A resolution to approve the Issue of the New InPayTech Sharas to the Sellers under
Listing Rule 7.1 substantially In the form of Part A of Eehedule 6;

(b) a resolution to approve the acquisition by Unlocked Investments Pty Ltd, Digital Niche
Investmants Pty Limited, GJB Consulting Pty Ltd and InPayTech of a Relevant
Interest In inPayTech Purchase Shares under the terms of this agreement under item
7 of section 811 of the Corporations Act substantially In the form of Part B of
Schedule B

(c) a resolution to approve the transaction under the terms of this agreement undsr
Listing Rule 11.1.2 substantially in the form of Part C of Schedule 6; and
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(d) any other resolution that must be passed by InPayTech Shareholders in order to
implement the trangsactions contemplated by this agreement.

Share means a fully paid ordinary share In the caplta! of Comply Path.

Specific Indemnity means the specific indemnity given under clause 8.4.

Specific Indemnity Glaim means 2 claim under the Specific Indemnity,

Spaclified Exacutive means:

(a) in relation to InPayTech, each of Don Sharp, Paul Collins and Dean Martin.

() in relation to Comply Path, each of Trent Lund, Joe Brasacchio and Randolf Clinton.

Stamp Duty means any stamp, transaction or registration tax or charge imposed by any
Government Agency and Includes any interest, fine, penalty, charge or other amountin
respect of such tax or charge but excludes any GET,

Subsidiary has the meaning given to that term in section 46 of the Corpeorations Act.
Target Transaction Costs means:

(a) in relation to the Comply Path Group, $150,000; and

{b) in relation to the InPayTech Group, $230,000.

Tax, Taxes or Taxation means all forms of present and future taxes, exclse, Stamp Duty or
other duties, imposts, deductions, charges, withholdings, rates, levies or other governmental
impaositions imposed, assessed or charged by any Government Agency, tegether with all
interest, penalties, fines, expenses and other additional statutory charges relating to any of
them, Imposed or withheld by a Govemment Agency.

Tax Act means the Income Tax Assessment Act 1936 (Cth), the Income Tax Assassment
Actb1007 (Cth) or the Taxation Adminisiration Act 1953 (Cth} as the case may be.

Tax Claim means any Claim, demand, legal proceedings or cause of action in respect of Tax
including any claim, demand, legal proceedings or cause of action arising from a breach of &
Tax Warranty.

Tax Law means a law relating to Tax.

Tax Warranty means.

{a) in relation to the Comply Path Warranties, warranties 8, 2 and 10 set out in Schedule
4, and
(B) in relation to InPayTech, warranties 8, 8 and 10 set outin Schedule 3.

Third Party means a persen other than InPayTech, Comply Path or their respective Related
Bodies Corporate or Associates.

Timetable means the indicative timetable for the implementation of the Acquisition
contemplated in this agreement as set out in Schedule 2, subject to any modifications as
InPayTech and Gomply Path may agree in writing.

Transaction Costs means any financial, accounting, tax, legal and other advisory fees and
costs (including GST and disbursements) incurred (or to be incurred) in connection with the
preparation for, negotiation and implementation of the Acquisition.
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Voluntary Escrow Deed means a voluntary escrow deed between InPayTech and each
Seller in a form reasonably acceptable to InPayTech that provides that.

(@) 50% of the respective Seller's InPayTech Purchaseé Shares will be voluntarily
escrowed for the Full Eserow Period: and

(b) 50% of the respective Seller's InPayTech Purchase Sharas will be voluntarily
gscrowed for the Half Escrow Period.

Warranties means the InPayTech Warranties, the Comply Path Warranties and the Seller
Warranties and Warranty means any InPayTech Warranty, Comply Path Warranty or Seller
Warranty.

1.2 Interpratation
In the interpretation of this agreement, the following provisions apply unless the context
otharwisa requires:
(a) a reference to ‘dollars’ or ‘$' means Australian dollars and all amounts payable under
this agreement are payable in Australlan dollars;
(1) an expression importing a natural person includes any company, trust, partnership,
joint venture, association, bedy ¢orporate or governimental agency;
(e} where a word or phrase is given a defined meaning another part of speach or other
grammatical form In respect of that word or phrase hag a corresponding meaning;
(d) 5 word which indicates the singular also indicates the plural, a word which indicates
the plural also indicates the singular, and a reference to any gender also indicates
any other gender;
(2) a reference to the word ‘include’ or ‘including’ is to be interprated without limitation;
H a reference to the word ‘owing’ means actually or contingently owing, and 'owe’ and
‘owed' have an equivalent meaning;
(9) a reference to a party, clause, part, schedule, annexure or attachment is a raference
io a party, clause, part, schedule, annaxure or attachment of or to this agreement;
{R) a reference to any document or agreement is to that document or agreement as
amended, novated, supplemented or replaced,
i the schedules, annexures and attachments form part of this agreement;
{ headings are inserted for convenience only and do not affect the interpretation of this
agreement; and
(k) a reference to any law, legislation or legislative provision includes any statutory
madification, amendment or re-enactment, and any subordinate legislation or
regulations issued under that lagislation or legislative provision, in either case
whether before, on or after the date of this agreement.
1.3 Referances to and calculations of time
In this agreement, unless the context otherwise requires:
(@) a reference to a time of day means that time of day in the place whose laws govern
the construction of this agreement;
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(b) where a period of time is specified and dates from a given day or the day of an act or
event it must be calculated exclusive of that day; and

(e a term of this agreement which has the effect of requiring anything to be done on or
by a date which is not a Business Day must be interpreted as if it required it to be
done on er by the next Business Day.

2, Sale and purchase of the sale shares
2.1 Sale and purchase
Subject to the terms and conditions of this agreement, the Sellers must sell, and InPayTech
must buy, the Sale Shares in consideration for the issue to the Sellers of the InPayTech
Purchase Shares on the terms of this agreement.
2.2 Transafer of tha Sale Shares
Subject to the satisfaction of the Conditions, each Seller irevocably agrees to:
{a) transfer to InPayTech all of the Sale Shares free from Encumbrances and together
with all rights attaching to thern, including all acerued rights to dividends:
(b) becoma & mamber of InPayTech and be bound by InPayTech's Constitution,
2.3 Issue of InPayTech Purchase Shares
In consideration for the transfers referred to In clause 2.2, on Completion InPayTech must
issue to the Sellers the InPayTech Purchase Shares,
3. Conditions
3.1 General condition pracedent
The respective obligations of the parties under this agreement are conditional on the
independent expert's report concluding that the transaction contemplated by this agreament is
fair and reasonable, or not fair but reasonable.
3.2 Conditions precedant
Subject to this clause 3.2, the respective obligations of the parties under clauses 2, 4.1(a)(v)
and 4.1(2)(vi) will not be binding until each of the following conditions precedent have been
satisfied or waived in accordance with clause 3.3:
(a) (Shareholder Resolutions) the Shareholder Resolutions being validly passed by the
Requisite Majorities at the General Mesting;
=) (Voluntary escrow) Comply Path provid'es to InPayTech a Voluntary Escrow Deed
from each Seller.
If there is any inconsistency betwaen this clause 3 and clauses 2, 4.1(a){v) and 4.1(a)(vi),
prior to the termination of this agreement under clause 3.4, the obligations in clauses 2,
4.1(a)(v) and 4.1(a)(vi) will prevail to the extent of that inconsistency.
3.3 Beanefit of Conditions and waiver
The Conditions set out in clauses 3.1, and 3.2(b) are for the benefit of InPayTech. A party for
whose benefit a Condition is included may waive the Condition in whole or in part at any time
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by written notice to the other party. Any walver pursuant to this clause must be in writing and
will be irrevocable. The Condition set aut in ¢lause 3.2(a) has been insertad to meet legal
requirements and may not be waived,

3.4 Effect of failure to satisfy Conditions

If all of the Conditions are not satisfied or, to the extent they are capable of waiver, waived by

the party or parties for whose benefit they are included by 5,00 pm on the Cut Off Date, any

party may, 8t any time after 5.00 pm on the Cut Off Date, but before satisfaction of all of the

Conditions, terminate this agreement by written notice to the other parties.

3.5 Reasonable endeavolirs

Each of InPayTech and Comply Path will use reasonable endeavours to procure that each of

the Conditions are satisfled as s0on as reasonably practicable after the date of this

agreement and continues to be satisfied at all times until the last time they are to be safisfied

(as the case may require) and must not do anything which would prevent any applicable

Condition from being satisfied.

3.6 Notificatlons

Each of InPayTech and Comply Path must:

(a) keep the other promptly and reasonably informed of the steps it has taken and of s
progress towards satisfaction of the Conditions;

(B) promptly notify the others in writing if it becomes aware that any Condition has been
satisfied, In which case that party must comply with any reasonable request for
avidence of the satisfaction of that Condition made by the other parties and

(e} promptly notify the others in writing if it becomas aware that any Caondition is or has
become incapable of being satisfied (having rega to the respective obligations of
each party under clause 3.5).

4, Implementation of acquisition
4.1 InPayTech obligations

{a) InPayTech must use ite best endeavours to implement the Acquisition substantially In
aceordance with the Timetable, including taking each of the following steps:

{i) (ASIC Modifications, ASX confirmation and ASX Waivers) apply for the ABX
Confirmation and any ASX Waivers and ASIC Meadifications as may be
nacessary to enable the Acquisition to proceed;

(i) (Recommendation) state In the Explanatory Statement and the public
amnouncerment contemplated in clause 14.3 that, subject to the Independent
Expert concluding In the Independent Expert's Report that the Acquisition is
fair and reasonable, ar not falr but reasonable:

(A) InPayTeeh's Board unanimously recommends that the InPayTech's
Shareholders approve the Shareholder Resolutions and not withdraw
that recommendation ar make any public statement incongistent with
that recommendation; and

(B) each member of InPayTech's Board Intends to cause any InPayTech
Shares in which they have a Relevant Interest to be voted in favour
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of the Shareholder Resolutions and not withdraw that statement or
make any public statement inconsistent with that statement,

unless there has been a change of recommendation permitted by
clause 4.5

(ili) (Notice of meeting) before the notice of meeting for the General Meeting is
sant to InPayTech Shareholders, prepare and ledge with ASIC a copy of the
notice of meeting and any document relating to the Shareholder Resolutions
that will accompany the natice of meeting to be sent to InPayTech
Shareholders (including the Explanatory Statement and the Independent
Expert's Report to be annexed to it) in accordance with ASIC Regulatory
Guide 74;

(iv) {General Meeting) convene and haold the General Mesting;

(v) (Issue of InPayTech Purchase Sharas) If the Shareholder Resolutions have
been properly passed and approved by the Requisite Majorlties, issue the
InPayTech Purchase Shares to the Sellers In accordance with clause 2,3,
and

tviy  (ASIC and ASX) lodge any necessary documents or forms with ASIG or ASX
to complete the Acquisition, including by:

(A)  providing to ASX a written notice th* v "> with section 708A(5)
of the Corporations Act immediately after the issue of InPayTech
Purchase Shares; and

(B) lodging an Appendix 3B with ASX reflecting the issue of the
inPayTech Purchase Shares.

Draft notice of meeting

(a)

InPayTech must as soon as reasonably practicable after the date of this agreement
provide Comply Path with 2 draft copy of the notice of meeting referred to in clause
4.1(a)(iii}, the Explanatory Statement, the Independant Expert's Report and any other
explanatory materials which will accompany the notice as well as a draft copy of any
supplementary Infermation referred to in clause 4.1(a)v).

InPayTech must reasonably and in good faith consult with Comply Path in relation to
#he drafts. If after 2 reasonable period of consultation, Comply Path and InPayTech
are unable to agree on the form or content of the Explanatory Statement:

{i) where the determination relates to Comply Path Information, Comply Path
will make the final determination as to the form and content of the Comply
Path Information; and

(i in any other case, InPayTech will make the final determination as to the form
and content of the Explanatory Statement.

Explanatory Statemant content and responsibllity statements

The Explanatory Statement wili contain a responsibility staterment to the effect that:

(a)

Comply Path is responsible for the Comply Path Information contained in the
Explanatory Statement, and that Comply Path and the Sellers do not assume
responsibility for the accuracy or completeness of the InPayTech information: and
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InPayTech is responsible for the InPayTech Information contained In the Explanatory
Statement, and that InPayTech does not assume rasponsibility for the accuracy QF
completeness of the Comply Path information.

Comply Path obligations

Comply Path must take all reasonable and necessary steps to assist InPayTech to implement
the Acquisition, including taking each of the following steps!

(a)

(b)

(c)

(Comply Path Infarmation) provide to InPayTech for in¢lugion in the Explanatory
Staternent such information regarding Comply Path as inPayTech reasonably
requires to prepare and Issue the Explanatory Statement (including congent to the
form and context in which the Comply Path Information appears in the Explanatory
Statement),

(Review of Explanatory Staternent) review the drafts of the Explanatory Statements
and provide comments on those drafts in good faith; and

(Approval of Explanatory Statement) as s0on as practicable when the final draft of the
Explanatory Statement is provided by InPayTech, procure that a meeting of Comply
Path's Board is convened to approve those sections of the Explanatory Statement
that relate to Comply Path as being in a form appropriate for despatch to the
InPayTech Shareholders.

InPayTech Board racommendation

(a)

InPayTech must use reasonable endeavours to procure that, subject to clause 4,5(b},
the members of InPayTech’s Board unanimously recommend that InPayTech
Shareholders vote in favour of the Sharehclder Resolutions subject to the
Independent Expert concluding in the Independent Expert's Report that the
Acquisition is fair and reagonable, or not fair but reagonable, and that the Explanatory
Statement and the Agreed Announcement include a statement by InPayTech's Board
to that effect.

inPayTech must use reasonable endeavours to procure that InPayTech's Board
collectively, and members of InPayTech's Board individually, do not change, withdraw
or modify its, his or her recommendation to vote in favour of the Sharehelder
Resolutions unless:

{iy the Independent Expert provides a report to InPayTech {(including either the
Indepandant Expert's Report or any update of, or any revision, amendment or
supplement to, that report) that concludes that the Acquisition is fair and
reasonable, or not falr but reasonable; or

(i) InPayTech's Board has determined, after receiving written legal advice from
its external legal advisers, that InPayTech's Board, by virtue of the directors’
duties of the members of InPayTech's Board, is required to change, withdraw
or modify its recommendation.

For the purposes of this ¢lause, customary qualifications and explanations contained
in the Explanatory Statement and the Agreed Announcemant in relation to a
recommendation to vate in favaur of the Shareholder Resolutions to the effect that
the recommendation is made and subject to the Independent Expert concluding in the
Independent Expert's Report and continuing to conclude that the Acquisition is fair
and reasonable, or not fair but reasonable, will not be regarded as a failure to make,
or a change, withdrawal or modification of, a recommendation in favour of the
Shareholder Resolutions.
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5. Completion

51 Date and place for Completion

Subject to satisfaction (or waiver) of the Conditions, Completion must take place on the

Completion Date.

5.2 Acquisition complation

(a) On Completion, Comply Path will:

(i) cancel the existing share certificates in respect of each Seller's Sale Shares;

(i) cause the Comply Path Register to be updated to reflect the Acquisition and
issue a share certificate for all of the Sale Shares to InPayTech;

(iii} deliver to InPayTech:

(A)

(B)

(B

the statutory books, registers and minute books of Comply Path
(including its certificate of incorporation and any certificates of
registration an change of name), which will be satisfied by making
them available to InPayTech at Comply Path's registered office;

duly executed transfers in favour of InPayTech of the Sale Shares
and the share certificates for the Sale Shares;

written resignation of Joe Brasacchio as director of each Comply
Path Group Member, acknowledging that he has no claim for fees,
antitlements, salary or compensation for loss of office ar otherwise
against a Comply Path Group Member,

deliver executed consents to act as officers of each Comply Path
Group Member by the incoming Seller MNaminee Dirgctors;

a certified copy of a resolution of directors of Comply Path resclving
to:

(1) cause the Comply Path Register to be updated to reflect the
Acquisition and issue a share certificate for all of the Sale
Shares to InPayTech;

(2) cancel the existing share certificates in respect of each
Seller's Sale Shares; and

(3) subject to them consenting to act, the persons nominated by
InPayTech be appointed as the director(s) and secretary of
Comply Fath; and

(iv) provide such notices and documentation to any relevant regulatory
authorities as may be required by law,

()] On Completion, InPayTech will:

(i instruct the Registry to Issue a holding statement to each Seller for the
number of InPayTach Purchase Shares held by them;

(ii) instruct the Registry to update the InPayTech Register accordingly,
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provide such notices and documentation to any relevant regulatory
authorities as may be required by law; and

deliver executed consents to act as officers of each Comply Path Group
Member by the incoming director(s) and incoming secretary.

Undertaking regarding Acquisition

For the purpose of giving effect to the Acquisition in accordance with the terms of this
agreement, ¢ach Seller will promptly do all things reasonably required of him, her or it by
Comply Path's Board or InPayTech's Board.

Interdependence

The obligations of the parties at Completion are interdependent. All actions at Completion will
ba deemed to take place simultanecusly and no delivery or payment will he deemed to have
been made until all deliveries and payments have been mada.

Conduct of business before the completion date

Carrying on business before the Completion Date

(@

(b)

From the date of this agreement up to and including the Completion Date, InPayTech
and Comply Path must each conduct its business in the ordinary and usual course of
business and;

(i)

(ii)

(iil)

(iv}

(v)
(viy

operate its businesses consistent with past practice, in substantially the same
manner as previously conducted;

use reasonable endeavours to preserve its relationships with customers,
suppliers, landlords, licensors, licensees, fund managers, funds and athers
having material business dealings with them, and to retain the services of all
key employees,

use reasonable endeavours to ensure that all assets are maintained in the
normal course of business consistent with past practice;

use reasonable endeavours to comply in all material respects with all material
contracts to which a member of the InPayTech Group or Comply Path Group
(as applicable) is a party;

in accordance with all applicable laws, authorisations and licenses; and

not take or fail to take any action that constitutes a Prescribed Qccurrence or
that could reasonably ba expected to result in a Prescribed Occurrence.

Without limiting clause 8.1(a) but subject to clause 6.1{c). InPayTech and Comply
Path must not, fram the date of this agreement up to and including the Completion
Date, do any of the following (or agree or offer to do any of the following).

(i)

(ii)

incur any additional financial indebtedness or guarantes or indemnify the
ohligations of any person, other than In the usual and ordinary course of
business and consistent with past practice;

declare or pay @ dividend (other than a dividend that has been declared as at
the date of this agreement);
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(iii)

(iv)

(V)

(V)

(Vi)

(viii)

(i1}

(iii)

(xiv)

61282163001

(except as required by law or as provided in an existing contract in place as
at the date of this agreement) make any material change 1o the terms of
employment of (including increasing the remuneration or compensation of),
or grant or pay any bonus, retention, severance of termination payment to,
any director, executive or fund manager of a InPayTech Group Member or
Comply Path Group Member (as applicable);

(except as pursuant to contractual arrangements in effect on the date of this '
agreement) enter into any enterprise bargaining agreement or similar
collective employment agreemant

in respect of any single transaction or series of related or similar transactions,
acquire or dispose of any interest in a business, real property, entity or
undertaking;

incur of enter into any commitment or commitments involving ¢apital
expenditure whether In one transaction or a series of related transactions;

enter into, vary or terminate any contract {including @ management
agreement or outsourcing agreement), joint venture, partnership or
commitment (or any series of related contracts, jeint ventures, partnerships or
gommitments);

enter into any new financing arrangement, agreement or otherwise provide
financial accommodation other than with a InPayTech Group Member or
Comply Path Group Member (Irrespective of what form that accommodation
takes), or amend the terms of any existing financing arrangement, agreement
or instrument;

enter into any agreement, arrangement or transaction with respect to
derivative instruments (including, but not limited to, swaps, futures contracts,
forward commitments, commeodity derivatives or options) or similar
instruments, except foreign currency hedges or interest rate hedges
(including basis swaps on interest rates, such that the net period for the
floating interest on the swaps is the same perivd as the net floating interest
period on the relevant loan) made in the ordinary course of business
consistent with past practice and in accordance with existing pollcy as at the
date of this agreement;

give or agree to give any financial benefit to one of its Related Parties!

pay any fee to any adviser where such fee is contingent on the
implementation of the transactions contemplated under this agreement {other
than as disclosed in writing to the other party before the date of this
agreement);

issue, oF agree to issue, or grant an aption to subscribe for, debentures (as
defined in section 9 of the Corporations Act) ether than under an existing
financing arrangement which has been disclosed in writing to the other party
before the date of this agreement;

alter in any materizl respect any accounting policy of any InPayTech Group
Member or Comply Path Group Member other than any ¢hange required by
the Accounting Standards; or

amend in a material respect or terminate any existing management
agreement, shareholders’ agreement, jolnt venture agreement or other
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similar investor agreements or arrangements, or enter into any management
agreement, shareholders agreement, joint venture agreement or other similar
investor agreement or arrangement,

The obligations of InPayTech and Comply Path (as applicable) under clauses 6.1(a)
and 8.1(b} do not apply in respect of any matter:

{i} undertaken by an InPayTech Group Member in conducting its businesses in
the usual and ordinary course and consistent with past practice;

(i) undertaken by a Comply Path Group Member in conducting its businesses in
the usual and ordinary course and consistent with past practice:

{iii) required to be done or procured by a party pursuant to, ar which is otherwise
contemplated by, this agreement: or

(iv) the undertaking of which the other party has approved in writing (which
approval must not be unreasonably withheld or delayed),

Access to Information

Prior to the Completion Date:

(a)

(b)

each of InPayTech and Comply Path must keep the other party reasonably informed
of all material developments relating to the InPayTech Group and Comply Path Group
(as applicable) and provide to tha other party monthly management, financial and
operational reports provided to its board; and

each of InPayTech and Comply Path must share such information as is reasonably
required to implement the transactions contemplated under this agreement,

6.3 Consent to transfer
{a) Comply Path hereby walives its buy-back right under clause 9.2 of the Existing
Shareholders Deed, and any other pre-emptive right in relation to the Sale Shares
existing under the Existihg Shareholders Dead or otherwise,
{b) Each of the Sellers hereby, and for valuable consideration:
(i) consents to the transfer of the Sale Shares under clause 8.1(b) of the
Exlsting Shareholders Dead;
(ii) waives all pre-emptive rights in relation to the Sale Shares that may exist
under the Existing Shareholders Deed or otherwise; and
(i) agrees that the Existing Shareholders Deed will terminate immediately upon
Completion.
7. Leakage
7.1 Leakage covenants
Each Seller severally but not jsintly represents and warrants to InPayTech that no Leakage in
favour of that Seller has occurred since the Locked Box Date to the date of this agreement
and undertakes to ensure until Completion that no Leakage occurs in favour of that Seller.
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7.2

Leakage indemnity

(a) In the event of any breach of elause 7.1 by a Seller, that Seller shall indemnify
InPayTech in respect of, and shall be severally liable to pay to InPayTech {or such
member of the InPayTech Group as InPayTech directs) on demand an aggregate
amount in cash equal to the amount of, any Leakage in favour of that Seller,

(b) All sums payable by a Seller pursuant to this ¢lause 7 shall be paid free and clear of
all deductions or withholdings (including Tax} unless the deduction or withhelding is
required by law, in which event or in the event that the other party or any member of
the Comply Path Group shall incur any liability for Tax chargeatle or assessable in
respect of any payment pursuant to this clause, the relevant Seller shall at the same
time pay such additional amounts, as relevant, as shall be required to ensure that the
net amount received and retained by the InPayTech Group (after Tax) will equal the
full amount which would have been receivad and retained by it had no such deduction
or withholding been made and/or no such liability to Tax been incurrad.

7.3 Notlce
Each Seller undertakes to notify InPayTech in writing a5 soon as reasonably practicable after
becoming aware of any recelpt of the benefit of Leakage by that Seller,

8. Representations and warranties

8.1 InPayTech Warrantios
InPayTech represents and warrants to each Seller that gach of the InPayTech Warranties is
true and correct as at the date of this agreement and at the Completion Date (except that
where any statement is expressed to be made only at a particular date it Is given only at that
date).

8.2 Seller Warrantias
Each Seller Warrantor severally represents and warrants to InPayTech, in respect of itself
and the Bale Shares held by it anly, that each of the Seller Warranties is true and correct as
at the date of this agreement and at the Completion Date (except that where any statement is
exprassed to be made only at a particular date it is given only at that date),

8.3 Comply Path Warranties
Each Seller Warrantor severally represents and warrants, in their Respective Propartions, to
InPayTech that each of the Comply Path Warranties Is true and correct as at the date of this
agreement and at the Completion Date (except that where any statement is expressed to be
made only at a particular date it is given anly at that date).

8.4 Information Indemnity
Each Seller saverally, in their Respective Proportions, indemnifies InPayTech in relation to
any claim arising from or in eonnection with reliance on the Comply Path Information which is
false or misleading or omits material particulars.

85 Notifications
InPayTech will promptly advise the Seller Warrantors and Comply Path and each Seller
Warrantor will promptly advise InPayTech in writing if it becomes aware of any fact, matter or
circumstance which constitutes or may constitute a breach of any of the representations or
warranties or the Specific Indemnitias given by it under this clause 2.
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Survival of representations

Each representation and warranty in clause 8.1, 8.2, 8.3 and 8.4

(a)
(b)
(€)

is severable;
will survive the termination of this agreement: and

is given with the Intent that liability thereunder will not be confined to breaches which
are discovered prior to the date of termination of this agreement.

9, Qualifications and limitations on claims
9.1 Disclosure

(a) Each of InPayTech and each Seller Warrantor acknowledges and agrees that each
other party has disclosed or is deemed to have disclosed against the Warranties, and
each of InPayTech and each Seller Warrantor is aware of and will be treated as
having actual knowledge of, all facts, matters and circumstances that:

(i) are provided for or described in this agreement;

(in are fairly disclosed in the information contained In the Disclosure Materials:

{iii) as at the Business Day immediately prior to the date of this agreement, are or
would be disclosed by & search of any public register in Australia capable of
being searched, including the Personal Property Securities Register, the
public register of ASIC, IP Australia:

(iv) would have been disclosed by a search of the public registers maintained by
the High Court, the Federal Court and the Suprema Courts in each State and
Territory of Australia and Land and Property Information, New South Wales
on 31 Qc¢tober 2020; or

(v) are within the actual knowledge of 2 Specified Executive as at the date of this
agreement,

(b) The Warranties are given subject to the disclosures or deemed disclosures described
in clause 9.1(a). Each of InPayTech and each Seller Warrantor will have no liability
under the Warranties to the extent that disclosure is made or is deemed to have been
made against the Warranties under this clause 9.1.

{c) A party must not make a Claim and a party will not be in breach of a Warranty, if the
facts, matters or circumstances giving rise to such Claim are disclosed or are deemed
to have been disclosed under clause 9.1(a).

(d) Subjeet to the Warranties, each party acknowledges and agrees that no other party:
(i) accepts any duty of care in relation to each other party in respect of any

disclosure or the provision of any Information; nar

(i to the maximum extent permitted by law, is liable to another party other than
under this agreement if, for whatever reason, any disclosure or information is
or becomes inaccurate, incomplete or misleading in any way.
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9.2

9.3

9.4

Fair disclosure

For the purposes of the Warranties, a matter is “fairly disclosed” if the matter is disclosed in
sufficient detall so as to enable a reasonable purchaser of the Sale Shares, or a reasonable
subseriber for the InPayTech Purchase Shares (as the case may be), experienced in
transactions of the nature of the Acquisition and familiar with the operation of businesses
simflar to the business carried on by the InPayTech Group or the Comply Path Group (as
applicable), to fairly assess or identify the nature, import and significance of the matter,

Awareness

Where a Warranty is given 'to the best of a party's knowledge', or 'so far as the parly is
aware', or with a similar qualification as to the party's awareness or knowledge, the party's
awareness is limited to those facts, matters or circumstances of which a Specified Executive
is actually aware as &t the date of this agreement or would be aware of the fact, matter or
circumstance if that Specified Executive had made reasonable enquiries of the persens and
records likely to be relevant to the accuracy of the Warranty having regard to the Specified
Executive's position and clrcumstances.

Acknowledgements

{a) For the purpose of and in relation to or in connection with clause 9.9, each party
acknowledges to each other party that:

(i at no time has any Seller Warrantor, InPayTech Group Member or Comply
Path Group Member (as the case may be) or any person on any of their
behalf, made or given and no Seller Warrantor, InPayTech Group Member or
Comply Path Group Member (as the case may be) has relied an, any
representation, warranty, promise or undertaking in respect of the future
financial performance or prospects of InPayTech (in the case of InPayTech
Group Members) or Comply Path (in the case of Comply Path Group
Members or the Seller Warrantors), except those expressly set out in this
agreement (including in the Warranties) and in any event, without prejudice to
any llability for fraudulent misrepresentation or fraudulent misstatement, the
only rights or remedies in relation to any representation, warranty, assurance,
covenant, undertaking or commitment given or action taken in connection
with this agreement are those pursuant to this agreement and no party has
any cther right or remedy {whether by way of a claim for contribution or
otherwise) in tort (including negligence) or for misrepresentation (whether
negligent or otherwise, and whether made prior to, or in, this agreement);

(i) they have not relied on anything ather than the warranties given and the
statements made in this agreement (including the Warranties) in agreeing to
undertake the Acquisition and, in particular, no representations, warranties,
promises, undertakings, staternents or conduct have:

(A) induced or influenced InPayTech, Comply Path or a Seller Warrantor
to enter into, or agree to any terms or conditions of, this agreement:

{B) been relied on in any way as being accurate by a InPayTech Group
Member, a Comply Path Group Member or a Seller Warrantor;

{C) been warranted to a InPayTech Group Member, a Comply Path
Group Member or a Seller Warrantor as being true; or

{n)} been taken into account by a InPayTech Group Member, a Comply
Path Group Member or a Seller Warrantor as being Important to its
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V)

(vi)

(vii)

{viii)

(ix)

61282163001

decision to enter ints, or agree to any or all of the terms of, this
agreament,

exeept those expressly set out in this agreement (in¢luding in the
Warranties);

they have entered Into this agreement after satisfactory inspection and
investigation of the affairs of InPayTech or Comply Path (as the case may
be), ineluding (in the case of InPayTech and Comply Path) a review of the
Disclosure Materials;

they have made, and they rely upon, their own searches, investigations,
enquiries and evaluations in respect of the InPayTech or Comply Path (as the
case may be) and the business of the InPayTech Group or Comply Path
Group (as the case may be) and (in the case of InPayTech and Comply Path)
their own evaluation of the Disclosure Materials:

they have had the benefit of independent legal, tax and accounting advice
relating to the proposed Acquisition and the terms of this agreement:

ne InPayTech Group Member, Comply Path Group Member nor any Seller
Warrantor, the Sellers' Representative or any Adviser are under any
obligation to provide any other party or its representatives or advisers with
any information on the future financial perfarmance or prospects of
InPayTech or Comply Path {as the case may be) (other than as provided for
in this agreement, including clause 8.2):

ne InPayTech Group Member, Comply Path Graup Member nor any Seller
Warrantor has made any warranty (including in the Warranties) as to the
accuracy of any forecast, model, budget, estimate, projection, business plan,
statement of opinion or statement of intantion in respect of future matters
(Forward-looking Information) provided to the other parties or their
representatives or advisers, whether being as to the aceuracy of, or the
reasonableness of any assumptions underlying, such Forward-looking
Information;

they are not entering into this agreement in relfance on, and they may not rely
on:

{A) any Forward-looking Infarmatian; or

(B) any warranty, representation or other statement made or purparting
to be made by or an behalf of any of the parties, other than as
expressly set out in this agreement (including the Warranties); and

no InPayTech Group Member, Comply Path Group Member nor any Seller
Warrantor, the Sellers’ Representative or any Adviser is liable under any
Claim arising out of or relating to any Forward-looking Information.

(b) The acknowledgments in clause 9.4 ara not intended and must not be construed as
qualifying the subject matter of the Warranties.

{c) Each party acknowledges that each other party has agreed to give effect to the
Acquisition and enter into this agreemant relying on the rapresantations in clause 9.4
and would not be prepared to give effect to the Acquisition on any other basis.
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Minimum thresholds

(@)

(b)

A party is not liable for any Claim, excluding a Specific Indemnity Claim, unless:

()

(if)

the Loss that party weuld be entitled to recover in relation to any individual
Claim is greater than $50,000; and

without limiting clause 9.5(a){(i), the Loss that party would be entitled to
recover in relation to all Claims is greater than $200,000,

in which case liable party will be liable for the full amount of such Claim.

For the purposes of ¢clause 9.5;

i)

(ii)

Claims arising out of the same or similar facts, matters and circumstances
will be treated as one Claim whera the Claims are of the same or similar
nature; and

breaches of the same Warranty will not be treated as one Claim where the
breaches arise out of separate facts, matters, events or circumstances.

Maximumn thresholds

(a)

Time limits

(a)

The: liabllity of:

0

(i)

InPayTech in respect of all Claims, cannot exceed the aggregate value of the
InPayTech Purchase Shares calculated at the closing price of InPayTech
Shares on the trading day before the date of this agreement; and

each Seller Warrantor In respect of all Claims, excluding a Specific Indemnity
Claim, cannot exceed the value of that Seller Warrantor's InPayTech
Purchase Shares calculated at the closing price of InPayTech Shares on the
trading day before the date of this agreement,

Notwithstanding any other provislon in this agreement:

(i)

(ii)

each Seller Warrantor gives the Seller Warranties only in raspact of itself and
the Sale Shares owned by it and not in respect of any other Seller Warrantor
or the Sale Shares owned by any other Seller Warranter; and

no Seller Warrantor is liable for any Claim arising out of, or in connection
with, a Seller Warranty given by another Seller Warrantor not being true or
corract,

Neither Comply Path nor any Seller Warrantor is liable under a Claim in respect of a
breach of this agreemant by Coemply Path or a Seller Warrantor except a Spacific
Indemnity Claim, unless InFayTech:

()

(i)

notifies Comply Path or the Seller Warrantor (as the case may be) of the;
(A) Tax Claim within € years of the Completion Date; or
(B) for all other Claims before the Claims End Date; and

within 6 months of the date InPayTach is requirad to notify Comply Path or
the Seller Warrantor (as the case may be) under clause 9.7(a)(i):
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{A) the relevant Claim has been agreed, compromised or settled: or

{B) InPayTech has properly issued and validly served legal procesedings
against Comply Path or the Seller Warranter (as the case may be) in
respect of the relevant Claim.

InPayTech is not liable under a Claim in respect of a breach of this agreernent by
InPayTech unless a Seller Warrantor:

(i) notifies InPayTech of the:
(A) Tax Claim within € years of the Completion Date: or
(B) for all ather Claims before the Claims End Date; and

(i) within 6 months of the date the Seller Warrantor is required to notify
InPayTech under clause 2.7(b)i):

{A) the relevant Claim has been agreed, compromised or settled: or

(B) the Seller Warrantor has properly issued and validly served legal
proceedings against InPayTech in respect of the relevant Claim,

Exclusions

(a)

(b)

(¢}

Each party acknowledges and agrees that:

(i) subject to any law to the contrary and except as gxpressly provided in this
agreement, all terms, conditions, statements, representations and warranties
(except the Warranties) whether express, implied, written, oral, collateral,
statutory or otherwise, are excluded, and, to the maximum extent permitted
by law, each Seller disclaims all liability In relation to them: and

i) to the maximum extent permitted by law but subject to clause 8,12, each
party agrees not to make and walves any right it may have to make any
Claim against any other party under any provision of the Corporations Act
(including section 1041H of the Corporations Act), the Competition and
Consumer Act 2010 (Cth) (including sections 18, 20, 21, 22 and 29 of
Schedule 2 (Australian Consumer Law) of that Aat), the Australian Securities
and Investments Commission Act 2001 (Cth) or any similar pravislons in the
legislation of any State or Territory or the Commenwealth of Australia or in
any other applicable law.

To the maximum extent permittad by law but subject to clause 9,12, each of the
parties undertake to each other party and to any person who was at the date of this
agreement a Specified Executive that neither it nor any of its Related Badies
Corporate wiil at any time make any Claim against any Specified Executive, including
in respect of any breach of Warranty or any Claim under a Specific Indemnity.

For the avoidance of doubt, nothing in this clause 9.8 in any way, of to any extent,
limits or derogates fram, or constitutes a waiver of, the rights of any InPayTech Group
Member against any Specified Executive in respect of matters unrelated to this
agreement or the Acquisition (including such Specified Executive's office,
employment or engagement with any Comply Path Member).
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9.9 General limitations

A party is not liable under a Claim for any Loss or amount described below to the extent that
that Loss or amount:

()

(b}

(c}

(e)

()

(@)

(h)

(i}

1)

{provisions in Accounts) has been included as (or otherwise taken account of or
reflected in) a provision, allowance, reserve or accrual in the Accounts;

{pre Completion actions) arises from an act or omission by or on behalf of a party
before Completion that was done or made:

(i) with the written consent of the other parties: or
(i) at the written direction or instruction of the other parties:

{(post Completion conduct) arises from, or is increased as a result of, anything done
or not done after Completion by or on behalf of a party other than:

{i) to satisfy an obligation of another party under this agraement; or

{ii) to satisfy an obligation under any legislation, regulations or judicial or
governmental requirement in force as at Completion;

(breach of law or contract) could only have been avoided by a party breaching its
obligations at law or undear this agreement:

{change of law or interpretation) arlses from:

(i) the enactment or amendment of any legiglation or regulations;

(it a change in the judicial or administrative interpretation of the law; or
{iii} a change in the practice or policy of any Regulatory Authority,

after the date of this agreement, including legisation, regulations, amendments,
interpretation, practice or palicy that has a retrospective effect:

(consequential lass) is punitive damages (whether direct or indirect), special, loss or
damage, indirect loss or damage or consequential loss or damage including loss of
profits;

(change in accounting policy) would not have arisen but for a change after
Completion in any accounting policy or practice of a InPayTech Group Member or a
Comply Path Group Member (as the case may be) that applied before Compleation,
except as required to comply with a change in the law or the Accounting Standards
after Completion;

(mitigation) arises from, or to the extent it is increased as a result of, a failure by a
party or any of its Related Entities to take reasonable steps to mitigate that Loss;

(remediable loss) is remediable, pravided it is remedied to the satisfaction of the other
parties, acting reasonably, within 10 Business Days after the contravening party
recgives written notice of the Claim in accordance with clause 10; ar

(changes in Tax): arises from, or is increased as a resylt of, a change (including a
retrospective change) in the rate of Tax or the method of calculating the rate of Tax
after Completion, except where such change has been announcad prior to
Completion.
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9.10 Sole remedy

() Itis the intention of the parties that each party's sole remedies in connection with the
Acquisition will be as set out in this agreement.

(b) Na party has any liability to another party under a Claim unless the Claim may be
made under the terms of this agreement or arises out of a statutory right or other
claim that cannot be excluded by contract,

9.11  Independent limitations

9.12

Each qualification and limitation in this clause 9 is to be construed indapendently of the others
and is not limited by any ether qualification ar limitation.

Fraud
(&)

Subject to clauses 9.12(b) and 8.12(c), nothing in this agreement shall have the effect
of limiting or restricting the ability of the a party to bring a Claim against angther party
(Fraudulent Party) to the extent such Claim arises as a result of, or relates to. fraud,
wiiful misconduct, wilful concealment or dishonesty by that Fraudulent Party or any of
its current or former directors or officers (such Claim being a Fraud Claim). For the
avoidance of doubt, none of the limitations ar qualifications in this clause 9 or
elsewhera in this agreement apply to any Fraud Claim,

For the purposes of any Fraud Claim the Fraud Claim must be on a several (and not
jolnt or joint and several) basis.

No Fraud Claim may be made against any person other than the relevant Fraudulent
Party who has engaged in the conduct that is the subject of the Fraud Claim.

10.
10.1

10.2

Procedures for claims

Claims

A party must notify the other parties:

(a)

(b)

@s 500N as reasonably practicable after it decides to make a Claim against another
party where that Claim, either alone or together with other Claims, will exceed the
applicable thresholds set out in clause 9.5; or

as soon as reasonably practicable if the party becomes aware of any events, matters
or circumstances which, whether alone or with any other Claim or cireumstances or
with the passing of time, are reasonably likely to give rise to a Claim,

Notice of Claims

(a)

The parly must include in any notice given under clause 10.1 (or at such later date if it
becomes available):

() all relevant details (including the estimated amount) then known to the party
of the Claim including the events, matters or circumstances giving rise to the
Claim; and

{ii) a copy or extract of any part of a Demand identifying the llability or amaunt,
ar other evidence of the amount, relating to the Claim, any additional
information in respect of the Claim as it becomes available and if available or
relevant, the applicable part of any material issued by a Regulatory Authority
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specifying the basis, or evidence of the basis, for the Demand relating to the
Claim.

(b) The recipient of a notice given under elause 10.1 must be provided with a capy of the
docurnents referred to in clause 10.2(a)(ii) as soon as practicable by the party who
has given the nolice. The party who has given the notice must continue to keep the
recipient of the notice informed of all developments in relation to a Claim notified
under clause 10.1 or clause 10.1(b).

11.  Profile of the Merged Group
111 Board composition of the Marged Group

{a) The Board of the Merged Group will, immediately following Completion, comprise: 2
directors nominated by the Sellers;

(k) Don Sharp; and

{c) Paul Collins.

InPayTech will take all reasonable actions in their respective control to procure that, other

than the directors referred to in clauses 11.1(b) and 11.1(c), each other director of InPayTach

will retire from InPayTech's Board with effect immediately following Completion.

11.2  Chief Technelogy Officer
The Chief Technology Officer of the Merged Group will be the current chief executive officar
and founder of Comply Path, Joe Brasacchio.

11.3  Director nominee right for Sellers

{a) The parties agrae that, subject to clause 13,1(d) of InPayTech's Constitution, during
the Full Eserow Period, the Sellers may nominate 2 Seller Nominee Directors to be
diractars of InPayTech,

(b} If during the Full Escrow Period a Seller Nominee Director leaves the InPayTech
board whether by reason of resignation or removal by InPayTech Shareholders,
InPayTech will take all reasanable actions, subject to obtaining the necessary
consent to act and respective resignation (if applicable), to appoint, a replacement
Seller Nominee Directar,

12. Termination
121 Termination

Without limiting any other provision of this agreement, this agreement may be terminated at

any time before Completion by natice In writing to the other parties:

(&) by either InPayTech or Comply Path if Comply Path or a Seller, in the case of
InPayTech, or InPayTech, in the case of Comply Path, are In breach of any of their
obligations (Defaulting Party) under this agreement (including a Warranty) such as
to deprive the other party of a substantial part of the benefit to which it is entitied
under this agreement and the Defaulting Party has failed to remedy that breach within
10 Business Days of receipt by it of a notice in writing from the terminating party
setting out details of the relevant circumstance and requesting the Defaulting Party to
remedy the breach;
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by Comply Path if any member of InPayTech's Board withdraws their
recommendation that the InPayTech Shareholders approve the Shareholder
Resolutions pursuant to clause 4.1(a)ii);

by Comply Path if the Shareholder Resolutions are not validly passed by the
Requisite Majarities at the General Meeting;

by Comply Path if any member of InPayTech's Board withdraws or makes any public
statement inconsistent with his or her statement that he or she intends to cause any
InPayTech Shares in which they have a Relevant Interest to be voted in favour of the
Shareholder Resolutions pursuant to clause 4, 1(a)ii);

or in accordance with clause 3.4,

Effect of tarmination

In the event of termination of this agreement under this clause 12, then:

(2)

(b)

(c)

each party is released from its obligations to further perform its obligations under this
agreemeant, except those expressed to survive termination;

¢ach party retains its rights it has against the other in respect of any breach of this
agraement oceurring before termination; and

this agreement will become void and have no effect, except that the provisions of
clauses 8.8, 12, 14 and 15 survive termination,

12.3  No other right to terminata or rescind

No party may terminate or rescind this agreement except as permitted under clause 12.1.
13. Break Fee
13.1  Background

This clause has been agreed in circumstances where;

(a) InPayTech and Comply Path beligve that the Acquisition will provide significant
benefits to InPayTech and Comply Path, and their respective shareholders, and
InPayTech and Comply Path acknowledge that, if they enter into this document and
the Acquisition is subsequenty not complated, the parties will inaur slgnificant costs,
including those set out In clause 13,8;

(b) InPayTech and Comply Path have agreed that provision be made for the payments
outlined in clauses 13.2 and 13.3, without which the parties would not have entered
into this document;

(+)] InPayTech's Board (in respect of the InPayTech Break Fee) and Comply Path’s
Board (in respect of the Comply Path Break Fee) each believe that [t is appropriate
for InPayTech (in respect of the InPayTech Break Fee) and Comply Path (in respect
of the Comply Path Break Fee) to agree to the payments referred to in clauses 13.2
and 13.3 in order to secure the other party's participation in the Acquisition: and

(d) the parties have received legal advice on this document and the operation of this
clause.
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13.2

13.3

13.4

13.5

Payment of InPayTech Break Fee

InPayTech agrees to pay the InPayTech Break Fee to Comply Path if the Acquisition does nat
complete because:

(a) (¢change of recommendation) any mermber of InPayTech's Board fails to
recommend that the InPayTech Sharsholders approve the Shareholder Resolutions
pursuant to clause 4.1(a)(ii) or withdraws their recommendation, adversely changes
or quallfies their recommendation or makes the type of public statemeant referred to in
clause 12.1(d), unless:

(i the Independent Expert provides a raport to InPayTech (including either the
Independent Expert's Report or any update of, or any revision, amendment or
supplement to, that report) that concludes that the Acquisition is not fair and
reasonable, nor is it reasonable but not fair: or

(i) InPayTech's Board has determined, after recsiving written legal advice from
its external legal advisers, that InPayTech's Beard, by virtue of the directors'
duties of the members of InPayTech's Board, is reqjuired to change, withdraw
or modify its recommendation; or

{b) {Comply Path termination) Comply Path validly terminates this dacument in
accordance with clause 12.1(a), 12.1(b), or 12.1(d). where the relevant braach or
octlrrence of the relevant event permitting Comply Path to terminate this agreement
was not caused by actions or events outside of InPayTech's control.

Payment of Comply Path Break Fee

Comply Path agrees to pay the Comply Path Break Faa to InPayTech if the Acquisition does
not complete because InPayTech validly terminates this document in aceordance with clause
12.1(a), where the relevant breach or occurrence of the relevant event permitting InPayTech
te terminate this agreement was not caused by actions or events outside of Comply Path or 3
Seller's control.

Ne amount payable if Acquisition completes

Notwithstanding the occurrence of any avent in ¢lause 13.2 or clause 13.3, if the Acguisition
completes:

(a) no amount is payable by InPayTech under clause 13.2, and if any amount has
already been paid under clause 13.2 it must be refunded by Comply Path: and

(b} no amount is payable by Comply Path under clause 13.3, and if any amount has
already been paid under clause 14.3 it must be refunded by InPayTech.

Timing of payment

(a) A dernand by Comply Path for payment of the InPayTech Break Fee ar by InPayTech
for payment of the Comply Path Break Fee undear clausas 12.2 or 13.3 must:

(i) be in writing;

(i) be made after the occurrence of the event in that clause giving rise to the
right ta payment;

(i) state the circumstances which give rise to the demand: and

(iv) neminate an account into which the other party is to pay the InPayTech
Break Fee or the Comply Fath Break Fee (as applicable),
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(b) InPayTech must pay the InPayTech Break Fee to Comply Path under clause 14.2
within 5 Business Days of receipt by InPayTech of a valid demand for payment from
Comply Path under clause 13,5(a).

(e) Coemply Path must pay the Comply Path Braak Fee to InPayTech Break under clause
14.3 within 5 Business Days of receipt by Comply Path of a valid demand for
payment from InPayTech under clause 13.5(a).

13.6  Nature of payment
The InPayTech Break Fee has been calculated to reimburse Comply Path, and the Comply
Path Break Fee has been caleulated to reimburse InPayTech, for costs including the
following;
(a) advisory costs;
(k) costs of management and directors' time;
(c) out-of-pocket expenses:
{d) the distraction of management from conducting business as usual caused by
pursuing the Acquisition; and
(e) reasenable opportunity costs incurred in pursuing the Acquisition or in not pursuing
alternative acquisitions or strategic initiatives,
Comply Path and InPayTech agree that the costs incurred are of a nature that they cannot be
accurately quantified and that a genuine pre-estimate of the costs would equal or exceed the
amount payable under clause 13,2 or 13.3.
13.7 Compliance with law
(a) If it is finally determined by a court, or the Takeovers Pane!, that the agreement by
the parties under ¢lause 13.2 or clause 13,3 or any part of it:
(i) constituted, or constitutes, or would constitute, a breach of the fiduciary or
statutory duties of InPayTech's Board (in respect of the InPayTech Break
Fee) or Comply Path's Board (in respect of the Comply Path Break Fee):
i) constituted, or constitutes, or would constitute, ‘unacceptable circumstances’
within the meaning of the Corporations Act:; or
(i} was, or is, or would be, unlawiul for any other reasen,
then, to that extent (and only to that extent) Comply Path or InPayTech (as
applicable) will not be abliged to comply with that provision of clause 13.2 or ¢lause
13.3.
() The parties must not make or ¢ause or permit to be made, any application to a court
or the Takeovers Panel for or In relation to 2 determination referred to in this clause
13.7.
14.  Confidentiality and public announcements
14,1 Confidantiality
(a8) Each of Comply Path and InPayTech acknowledge and agreea that they continue to
be bound by the Confidentiality Deed after the date of thig agreement,
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(b) Each Seller acknowledges and agrees that all information and material disclosed or
provided ar obtained by it is strictly confidential and may not be disclosed to any third
party unless such disclosure is required by law.

Public announcement on execution

InPayTech will issue a public announcement of the proposed Acquisition in writing in the farm
of the Agreed Announcement immediately after the execution of this agreement,

Further public announcements

Subject to clause 14.4, any further public announcements by Comply Path or InPayTech in
relation to, or in connection with, the proposed Acquisition or any other transaction the subject
of this agreement may only be made in a form approved by both Comply Path and InPayTech
in writing (acting reasonably) subject to where a party is required by law to make any
announcement or to make any disclosure in relation to, or in connection with 3 transaction the
subject of this agreement,

Required announcement

Where a party is required by law or any ather financial market regulation to make any
anneunacement or to make any disclosure in connection with a transaction the subject of this
agreement, it may do so but must use reasonable endeavours, {0 the extant practicable and
lawful, to consult with the other party before making the relevant disclosure and must give the
other party as much notice as reasonably practicable,

Statements on termination

The parties must use all reasonable endeavours 1o issue agreed statements in respect of any
termination of this agreement and to that end clauses 14.3 and 14.4 apply to any of these
statements or disclosures,

13,

15.1

152

15.3

Goods and services tax
Interpretation
For the purposes of this clause 15:

(&) uniess otherwise stated, words or expressions that are not otherwise defined In this
agreement have the same meaning as in the GST Act; and

{b) if a supply is treated as a periodic or progressive supply under the GST Act, each
periadic or progressive eomponent of the supply will be treated as if it is a separate
supply.

Considaration excludes GST

Unless otherwise stated, all consideration to be paid or provided under this agreement is
exclusive of GST.

Payment of GST

If G3T applies to a supply made under this agreement, for consideration that is not stated to
fnclude GST, the recipient must pay to the supplier an additional amount equal to the GST
payable on the supply (GST Amount). The GST Amount is payable at the same time that the
first part of the consideration for the supply is to be provided.
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Tax invoices and adjustment notes

Notwithstanding any other proviston, the recipient nead not pay the GST Amount untll it has
received from the supplier a tax invoice or adjustment note (as the case may be).

Adjustment avants

if an adjustment event arises in respect of a1 supply to which clause 15.3 applies, the GST
Amount must be adjusted to reflect the adjustment event and a payment must be made by the
supplier to the reciplent, or by the recipient to the supplier, as the case may be,

Reimbursament

If a party is entitled to be reimbursed for a cost or expense under this agreemant the amount
to be reimbursed must be reduced to the extent that the party (or the representative member
for a GST group of which that party is a member) Is entitled to an input tax credit for the cost
O §Xpense,

G3T excluded from caleulations

Subject to an express provision in this agreement to the contrary, any payment, or amount
required to be made under this agreement which is calculated by reference to salesg, revanue,
income or other amounts raceived or recgivable from a third party (Revanue) will be
calculated by reference to that Revenue exclusive of GST,

Survival on termination

This clause 15 will not merge on Completion and will survive the termination of this
agreement by any party,

16,

Notices
Any communication under or in connection with this agreement;

(@) must be sent to the address for service of the addressea specified in the Details
section of this agreement;

(b) must be signed by the party making the eommunication or by a persen duly
authorised by that party;

{¢) must be delivered or posted by prapaid post to the address ar sent by email to the
email address of the addressee, in aceordanea with the Detalls section of this
agreement; and

(d) will be deemed to be received by the addressee:

(i) in the case of prepaid post, on the third Business Day after the date of
posting to an address within Australia, and an the fifth Business Day after the
date of posting to an address outside Australia;

(i in the case of delivery by hand, on delivery at the address of the addressee
as provided in the Details section of this agreement, unless that delivery is
not made on a Business Day, or

(iii) after 5.00pm on a Business Day, when that communication will be deemed to
be received at 9.00am on the next Business Day' and
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(iv) in the case of email, immediately after the time sent (as recorded on the
device from which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

17.

17.1

17.2

17.3

174

17.5

17.6

17.7

17.8

o

Miscellaneous
Approvals and cnnsehts

Unless this agreement expressly provides otherwise, a party may give or withhold an
approval or consent In that party's absolute discretien and subject to any conditions
detarmined by the party. A party is not obliged to give its reasans for giving or withhalding a
consent ar approval or for giving a consent or approval subject to condltions, Where this
agreement refers to a matter being to the 'satisfaction’ of a party, this means to the
satisfaction of that party in its absolute discretion.

Assignment

A party must not assign, novate or transfer any of its rights or obligations under this
agreement or atternpt to do 50 without the prior written consent of each other party,

Costs

Except as otherwise set aut in this agreemant, each party must pay its own costs and
expenses in relation to preparing, negotiating, executing and complating this agreement and
any document related to this agresmant.

Duty

InPayTech must pay all duty payable in connegtion with this agreement and any document,
agreement or transaction contemplated by or incidental to this agreement. If a party other
than InPayTech pays any duty on or relating to this agreement or any document, agreement
or transaction conternplated by or incidental te this agreement, InPayTech must pay that
amount to the other party on demand.

Ne merger

The rights and obligations of the parties will not merge on completion of any transaction under
this agreament. They will survive the execution and delivery of any assignment or other
document entered into for the purpose of implementing any transaction,

Entire agreement

This agreement contains everything the parties have agread on in ralation 1o the subject
matter with which it deals. No party can rely on an earlier written document or anything said
or done by or on behalf of another party before this agreement was executed.

Execution of separate documents

This agreement is properly executed if each party executes either this document ar an
identical document. In the latter case, this agreement takes effect when the separately
executed documents are exchanged between the parties.

Exarcise of rights

A party may exercise a right, power or remedy at its discretion, and separately or concurrently
with another right, power or remedy. A single ¢r partial exercise of a right, power or remedy
by a party does not prevent a further exercise of that or of any other right, power or remedy
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17.9

17.10

17.11

17.12

17.13

17.14

and failure by a party to exercise, or delay by a party in exercising, a right, pawar or remedy
does not prevent its exercise. Except where expressly stated to the contrary in this
agreement, the rights of a party under this agreement are curmulative and are in-addition to
any other rights available to that party whether those rights are provided for under this
agreement or by law.

Further acts

Each party must at its own expense promptly execute all documents and do or use
reasonable endeavours to cause a third party to do all things that ancther party from time to
time may reasonably request in order to give effect to, perfect or complete this agreament and
all transactions incidental to it.

Governing law and jurisdiction

This agreement is governed by the law of New South Wales, Australia. The parties submit to
the non-exclusive jurisdiction of its courts and courts of appeal from them. The parties will not
object to the exarcise of jurisdiction by those courts on any basis.

No adverse construction

Mo term or condition of this agreement will be construed adversely to a party solely on the
ground that the party was responsible for the preparation of this agreement or that provision.

Severability

Each provision of this agreement is individually severable, If any provision is or becomes
illegal, unenforceable or invalid in any jurisdiction, it is to be treated as being severed from
this agreement in the relevant jurisdiction, but the rest of this agreement will not be affected.
The legality, validity and anfarceability of the provision in any other jurisdiction will not be
affected.

Variation

Nao variation of this agreement will be of any force or effect unless it Is in writing and signed by
eagh party to this agreement.

Walver

A waiver of any right, power o remedy under this agreement must be in writing signed by the
party granting it. A waiver only affects the particular abligation or hreach for which it is given.
It is not an implied waivar of any other obligation or breach or an implied waiver of that
obligation or breach on any other occasion. The fact that a party fails to do, or delays in
doing, something the party is entitled to do under this agreement does not amount to a
waiver,
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Unlocked

GJB 40,000 257,967,201 45,000%
Digital Niche 15,000 96,737,700 16.875%
Clinton Capital 8,880 57,326,045 10.000%
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Schedule 2 — Indicative Timetable

Commencement of mutual due diligence 21 September 2020

Completion of mutual due diligence 2 October 2020

Finalisation of MIA 17 Nevember 2020

Submit s 611, item 7 notice of meeting to ASIC for approval 24 November2020

Submit agreed form notice of maeting to ASX for approval 9 December2020

Gaeneral Meeting Date 21 January 2021

Indicative Complation Data 28 January 2021
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Schedule 3 - InPayTech Warranties

InPayTech represents and warrants that:

1. General Warranties

(a)

(b)

(d)

(f)

(9)

Each InPayTech Group Member is a validly existing corporation registered under the
laws of its place of incorporation.

The execution and delivery of this agreement by it has been properly authorised by all
necessary corporate action and it has full corporate power and lawful authority to
axecute and deliver this agreement and to perform or ¢cause to be parformed its
obligations under this agreement.

This agreement constitutes legal, valid and binding obligations on it and the execution
of this agreement of itself does not result in & breach of or default under any
agreement, deed or any writ, order or injunction, rulé or regulation to which it or any
of its Subsidiaries is a party or to which they are bound, where such breach or default
would have a material adverse effect on the InPayTech Group.

Other than exprassly contemplated in this agreement, as far as it is aware, no
Regulatory Approvals ara required to be obtalned by it In order for it 1o implement the
transactions contemplated under this agreement.

It is not in breach of its continuous disclosure obligations under the Corporations Act
or the Listing Rules and, as at the date of this agreement, it is not relying on the
exception to Listing Rule 3,1 in Listing Rule 3.1A to withhold any informatian from
ASX (other than the fact of its discussions with the Sellers in relation to the
transactions contemplated in this agreament).

As at the date of this agreement:

(i) there are 573,280,447 InPayTech Shares on issue and those InPayTech
Shares have been validly issued and are fully paid up;

(i other than under this agreement, no persen has any option or other right of
any nature to require the issue of any shares or other securities in any
member cf the InPayTech Group (or may, by vidue of an option vesting or
otharwise, ever have that right) and no member of the InPayTech Group has
made any offer that may result in any person having such a right;

{lii) all of the shares In the Subsidiarles of InPayTech are legally and beneficially
owned by InPayTech and those shares have been validly issued and are fully
paid up; and

{iv) there is no Encumbrance, option, right of pre-emption, right of first or last
refusal or ather third party right over any of the shares in the Subsidiaries of
InPayTech.

As at the time the Explanatory Statement or supplementary disclosure is dispatched
to InPayTech Shareholders, the information contained In the Explanatory Statement
or supplementary disclosure (other than the Comply Path Information and the
Independent Expert's Report) will:

(i) be prepared in good faith;

(i) be true and correct in all material respects;
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{iii) comply in all material respects with the requirements of the Corporations Act,
the Listing Rules and regulatery guidance issued by ASIC;

(iv) as far as It is aware, not contain any statement which is misleading or
deceptiva in any material respect (whether by omission or atherwise).

As far as it is aware, the InPayTech Group helds, and complies with the material
terms and conditions of, all material licences and material authorisations required to
conduct its business in the manner it is conducted as at the date of this agreement.

It Is not aware of any facts, matters or clrcumstances that would render a Seller
Warranty or a Comply Path Warranty untrue or incorrect,

2, New InPayTech Shares

The New InPayTech Shares to be issued in accordance with this agreement will be duly
authorised and validly issued, fully paid and free of all security interests and third party rights
and will rank equally with all other InPayTech Shares then on issue.

3. InPayTech Group Warranties

(a)

(b)

(c)

(ch)

(g)

(h)

Each InPayTech Group Member has full corporate power to own its properties,
assets and business and to carry on its business as now conducted,

Each InPayTech Group Member has good and marketable title to all of the assets
included in the Accounts for each InPayTech Group Member material to the conduct
of its business as at the Jdate of this agreement,

Except for its subsidiaries, InPayTech does not hold or beneficially own shares or
other Securities in the capital of any another corporation.

Other than in the ordinary course of its business, no InPayTech Group Member has
agreed to buy any Securities In another corporation.

No lnPayTlach Group Mamber ig, and has not agread to bacome, a2 member of any
partnership, unincorporated association, joint venture or consortium,

No meeting has been convened, resolution preposed in writing, petition presented or
order made for the winding up of a InPayTech Group Member and no receiver,
receiver and manager, provisional liquidator, liquidator, administrator or other officer
of the court has been appointed or threatened in writing to be appeginted in relation to
a InPayTech Group Member or any part of & InPayTech Group Member's undertaking
or assets.

MNa motice under sections 601AA or 601AB of the Corporations Act has been received
by any InPayTech Group Member,

Each InPayTech Group Member ig able to pay its debts as and when they fall due
and is not an insolvent under administration or ingolvent {each as defined in the
Corporations Act).

Ne lnPayTech Group Member is taken (under section 458F(1) of the Corporations
Act) to have failed ta comply with a statutory demand.

Mo InPayTech Group Member is the subject of an event described in section
459C(2)(b) or section 585 of the Corporations Act,
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Information

As far as InPayTech is aware, the InPayTech Disclosure Material is true and correct In all
material respects and is not misleading or deceptive in any material respact (whether by
omission or otherwise),

Financial statements

(a)

The Accounts were prepared;

{i) in accordance with the Accounting Standards, the requirements of the
Corporations Act and all other applicable Law,; and

{ii) on a basis conslstent with the financial statements of each InPayTech Group
Member for the financial year preceding the financial year ended on the
Accounts Date.

All financial arrangements of or relating to each InPayTech Group Member and the
business of the InPayTech Group are fully and accurately reflected in the Accounts.

The Accounts are not affected by any undisclosed unusual, abnormal, extraordinary,
gxceptional or non-re¢urring items.

The Accounts:
(i) have been prepared with due care and attention; and

(i) disclose all revenug and operating expenses of the InPayTech Group for the
period for which they were prepared, and accurately disclose the financial
position of the InPayTech Group for the purpose for which the Accounts were
prepared.

No changes since Accounts Date

As far as InPayTech is aware, since the Accounts Date:

(2}

(b)

()

()

there has been no material adverse change in the assets, liabilities, turnover,
earnings, financial condition, trading position or affairs of the InPayTech Group;

the InPayTech Group has carried on its business in all material respects in the
ordinary course, in a manner comparable to that in which it was conducted for the 12
manth period before the date of this agreement and with all reasonable care and in
accordance with normal and prudent practice (having regard to the nature of its
business and past practice and so a5 to comply with all applicable laws);

no InPayTech Group Member has entered into any material contracts or
arrangements, or terminated or altared any term of any material contracts or
arrangements, other than in the ordinary course of its business or in accordance with
this agreement;

no InPayTech Group Member has incurred or undertaken any material liabilities or
obligations (actual or contingent), including Taxation, except in the ordinary course of
its businass;
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other than as provided for in this agreement, no InPayTech Group Member has
acquired or disposed of or dealt with any assets nor has it entered into any
agreement or option to acquire or dispose of any assets other than in the ordinary
course of its business for full markat value;

other than in the ordinary course of business, no InPayTech Group Member has pald
or agreed o pay any retiring allowance, superannuation or benefit to any of its
officers or employees except where the law requires it;

other than the new employvees employad [n the ordinary course of business and as
otherwisa fairly disclosed, no InPayTech Group Member has entered into or altered
any contract of service with any officers, employaeas, contractors or agents, or
increased or agreed to increase the rate of remuneration or compansation payable to
any of its officers, employees, contractors or agents, except in the erdinary course of
its business;

no InPayTech Group Mamber has implemented any new accounting or valuation
method for its business, assets, property or rights;

other than as fairly disclosed, no loans have been made by InPayTech Group to its
employees and no advances or loan money has been accepted from any of its
employses; and

ne debt shown in the Accounts has been released or settled for an amount less than
that reflected for that debt in the Accounts.

7. Liabilities and commitments

(a)

()

As far as InPayTech is aware, every material contract, instrument or other
commitment to which a InPayTech Group Member is a party and which is material to
the InPayTech Group's business as at the date of this agreement is valid and binding
according te its terms and no party to the contract, instrument or commitment is in
material default under its terms.

No InPayTech Group Member is party to any material agreement or arrangement
under the terms of which any other party, by reason of the issue of InPayTech
Purchagse Shares orin the change in the management ar control of the InPayTech
Group, becomes entitled to:

{i) terminate the agreemant or arrangement earlier than would otherwlise be the
case if the change did not occur; or

{in require the adoption of terms less favourable to a InPayTech Group Member
than those subsisting in the absence of the change.

The issue of InPayTach Purchase Shares in accordance with this agreement does
not and will not constitute a material breach of any obligation (including any statutory,
contractual or fiduciary obligation), or default under any agreement or undertaking, by
which a InPayTech Group Member is or may become bound.

8. Taxation

In this provision, except where the context otherwise requires, a reference to InPayTech
includes each InPayTech Group Member,
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As far as InPayTech is aware, all Tax and other revenue returns and business activity
statemants (Returns) lodged by InPayTech:

(i} have been lodged by the dus date for filing those Returns; and

{ii) have been made taking reascnable care, with full and true disclosure and
ptherwise in accordance with the relevant Tax Law.,

No ¢claim has ever been made with respect to any InFayTech Group Memberin a
jurisdiction where such a company does not file Returns that such company is or may
be subject to Tax by that jurisdiction, and InPayTech is not aware of any basis for any
such claim to be made.

As far as InPayTech is aware, all assessments, whether original or amanded, made
by a Government Agency in respect of InFPayTech and all Returns of InPayTech
accurately reflect any Liakility for Tax of InPayTech for the period to which the
assessment or Return relates.

All notices and elections required to be given or made by InPayTech have been glven
or made by InPayTech and suppm1the position taken in the Returns.

InPayTech has maintained proper and adequate records to enable it to comply in all
material respects with its obligations under any Tax Law and all such records are held
by InPayTech at Completion.

As far as InPayTech is aware it has paid all Taxes which it is liable to pay prior to
Completion and InPayTech has not waived any statute of limitation in respect of
Taxes or agreed to any extension of time with respect to a Tax assessment or
deficiency.

As far as each InPayTech is aware, the Accounts fully provide far all Taxes which
InPayTech is or may become liable to pay for the peried up to and Including the
Accounts Date,

InPayTech Is not the subject of any audit or review by a Government Agency of any
of its Returns and as far as it is aware there are no outstanding disputes, questions or
demands as between InPayTach and any Government Agency relating to a Tax
matter and it is not aware of: ’

(i any pending or threatened audit or review relating to InPayTech; or

(i) any raason why any Raturns or assessments related to Tax payable by
InPayTech In respect of any period before Completion would be disputed or
examined or any benefit relating to Tax would be denied or limited,

InFayTeeh has not applied for or raceived any advance opinien or private binding
ruling issued to it by any Government Agency and has taken “reasonable care” and
adapted “reasonably arguable positions” (within the meaning of those terms in the
Tax Act) in relation to its liabilty to pay Tax imposed under the Tax Act, has taken
reasonable care in relation to its liability to pay Tax Impesed under any other Tax
Law, and in all cases has made full and true disclosure In relation to Its llability to pay
Tax.

As far as InPayTech is aware all amounts of Tax required by Law {0 be deducted by
InPayTech from the salary or wages of employees, directors and other service
praviders have been deducted and remitted to the relevant Government Agency
within the time allowed by the relevant Tax Law,
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As far as InPayTech is aware any amount (including withheolding tax) that is required
to be withheld from any payment made by InPayTech has been duly withheld and
ramitted to the relevant Government Agency and InPayTech has not been a party to
a scheme to avoid withholding tax.

InPayTech is and will at Completion be an Australian resident (as defined in the Tax
Act).

InPayTech and any Australian resident subsidiary does not have and has never had a
permanent establishment or other taxable presence in any jurisdiction outside
Australia.

As far as InPayTech is aware thera are no provisions in any sale or other agreement
which limit the right of InPayTech to recover any Tax pursuant to a warranty or
indemnity given by a third party as a result of a change of control of InPayTech.

There is no difference between the amounts incurred for acquisition, impravements
and incidental costs of acquisition of assets by InPayTech and their cost base far Tax
purposes.

The costs bases of the assets of InPayTech have not been reduced from the
amounts of maney actually incurred for acquisition, improvements and incidental
costs of acquisition on account of;

(i) any transfers of assets;

ii} any transfers of losses;

{ii) any fargiveness of debt; or

{iv) any transactions which shift value.

InPayTech has not participated in schemes or transactions of made any payments to
which FPart IVA, section 82KK or section 82KL of the Tax Act applies or might apply.

InPayTech has not participated in!

0} any dividend stripping or dividend or capital streaming or franking credit
trading schemes (or schemes of substantially the same effect) within the
meaning of the Tax Act or which are subject to the operation of sections 45 to
48D, former sections 4688, and 160AQCBA and section 177E or 177EA of the
Tax Act; or

(il any scheme or arrangement within the meaning of Division 204 of Part 3 6 of
the Tax Act to expleit the benchmark franking parcentage of another entity,
stream franked distributions or tax exempt bonus shares or stream
distributions to shareholders or former shareholders of InPayTech that derive
greater benefit from franking credits than other shareholders or former
shareholders of InPayTech, and nor will the sale itself, or in conjunction with
other events before Completion, ¢constitute such a scheme.

No dividend has been paid by InPayTech:

(i) in respect of which the franking amount has exceaded the benchmark
franking percentage or the maximum franking credit within the meaning of
Part 3 6 of the Tax Act; or
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(i) in respect of which an application has been made to the Commissioner of
Taxation for permission to depart from the benchmark franking percentage
within the meaning of Part 3 & of the Tax Act.

InPayTach has provided distribution statements within the meaning of section 202-80
of the Tax Act to its shareholders in respect of all dividends paid by InPayTech before
Completion.

InPayTech does not hold any assets to which Subdivision 104 J of the Tax Act may
apply.

Nothing has occurred to cause a disallowance of carried forward income or capital
losses of InPayTech (other than the transfer of shares as contemplated by this
agreament),

InFayTech has not been required to reduce losses or the tax attributes of assets (for
capital allowances purposes or capital gains tax purposes) as contemplated by
Division 245 of Schedule 2C of the Tax Act.

InPayTech Group Members have not entered in to, or are not parties to any Tax
Sharing Agreement or Tax Funding Agreement

Subject to the relevant InPayTach Group Entity satisfying the conditions in
Subdivision 165-C of the Tax Act, a bad debt deduction will be available in respect of
the write off of any trade debts shown in the last Accounts which have not previously
baen written off.

InFayTech has not entered into any arrangement that will give rise to any adjustment
to its taxable income as a resuit of the operation of the provisions in Division 13 of
Part Il of the Tax Act or results in it obtaining a “transfer pricing benefit" as that term
is defined in Division 815 of the Tax Act

InFayTech is not and will not become liable to pay, reimburse or indemnify any
person in respect of any Tax relating to an act or omission ocourring before
Completion or because of the failure of that other person to discharge a Tax liahility.

InPayTech has not issued or created any:

{i) non-share equity Interest (as defined in section 895-1 of the Tax Act): or
(i non-equity share (as defined in section 6(1) of the Tax Act).

InPayTech has not!

(i) made any interposed entity election pursuant to section 272-85 of Schedule
2F to the Tax Act,

(i) made any ather election for Tax purposes which may affect the tax treatment
of any dividends paid to its shareholders after Completion; or

{im as far as InPayTech is aware, entered into any transaction that attracts the
operation of sections 458, 45C, 108 ar 109 or Division 7A of the Tax Act.

The share capital account of InPayTech is not ‘tainted” within the meaning of Division
187 of the Tax Act, and InPayTeach has not taken and will not take any action that will
cause its share capital account to hecome a tainted’ share capital account prior to
Caompletion.
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InPayTech will not have a franking account deficit immediately after Completion and
no act or amission of InPayTech at or before Completion would cause it to be liable
for franking deficit tax, if the income year for InPayTech ended immediately after
Completion.

As far InPayTech is aware it has not entered into any arrangement or transaction
which is or may be subject to adjustment under Division 13 or Division 815 of the Tax
Act or any double taxation agreement between Australia and another country.

As far InPayTech is aware, it does not own or hold any asset for which a rollover or
other Tax relief has been obtained and which may give rise to a Tax Claim as a result
of Completion or which may operate to restrict the cost base of assets in the hands of
InPayTech.

InPayTech has always had a public officer appointed in accordance with the
requirements of the Tax Acts.

InPayTeach has disclosed to Comply Path all ecommunications by Govarnment
Agencies to each InPayTech Group Member (including rullngs and communications
by way of agreement) prior to the date of this agreemant which will, or may affact the
calculation of InPayTech's liability to Tax.

InFayTech hag fully complied with, and will full comply with until Completion, the
terms of all communications by Government Agencies to each InFayTech Group
Member (including rulings, and communications by way of agreement) prior to the
date of this agreement, which will or may affect the calculation of InPayTech's liability
to Tax.

InPayTech has not carried on any business which is not an eligible investment
huslness for the purposes of the Tax Law.

In this provision, except where the context otherwlse requires, a reference to
InPayTech includes each InPayTech Group Member.

In this warranty;

{i) expressions which are not defined, but which have a defined meaning In GST
Law, have the same meaning as in the GST Law; and

(i) GST Law has the meaning given to that expression in the A New Tax System
(Goods and Services Tax) Act 1989 (Cth).

InPayTech is registered for GST and has an Australian Business Number {(ABN),

The computerised accounting and inveicing systems of InPayTech have GST
fungtionality. For the purposes of this warranty, a system has GST functionality if it:

{i) can generate tax invaices and adjustment notes;

{ii) provides for GST Ih respect of supplies or inputs to be recorded as balance
sheet items; and

iii) can produce such financial information as may be required to complete a
GST return, business activity statement or both.
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As far as InPayTech is aware, inPayTech is the representative member of a GST
group that includes its Australian Subsidiaries.

As far as InPayTech is aware no other InPayTech Group Member is or has ever
been;

(i) & membaer of any GST group, GET joint venture or partnership: or
{ii) liable to pay GST in respect of supplies made by any other entity.

As far as InFayTech is aware, InPayTech has not participated in any schemes or
transactions or made any payments to which Division 165 of the 4 New Tax System

{Goods and Services Tax) Act 1989 (Cth) applies or might apply.

As far as InPayTech is awars, InPayTech:

(i) has complied in all material respects with its obligations under the GST Act;
(ii} has Indged all Business Activity Statements (BAS) by the due date for filing;

(iii) has preparad each BAS with reasonable care and with making full and true
disclosure and warrants that each BAS does not contain any statement that
is false or misleading, whether by omission or otherwise,

(iv) has paid all amounts it has been required fo pay in connection with each BAS
by the due date;

(v) is not a party to any document, instrument, contract, agreement, deed or
transaction in respect of which it is or will become liable to pay GST in
circumstances where it has no express entittement to increase tha
consideration payable under the document, instrument, cantract, agreement,
dead or transaction or otherwise seek reimbursement so that it retains the
amount it would have retained but for the Imposition of GBT; and

) does not have any amendead assessments to which an extended or refreshed
period of review could apply under section 15%-70 of the Taxation
Administration Act 1953 in respect of GET.

10,  Stamp Duty

(a)

(b)

(c)

In this provision, except where the context otherwise requires, a reference to
InPayTech includes each InPayTech Group Member,

Ag far as InPayTach is aware, all Stamp Duty arising under a Tax Law in relation to
any transaction or document to which a InFayTech is or has been a party or by which
a InPayTech derives, or has or will derive, a benefit has been paid or will be paid
before Gompletion in accordance with the relevant Tax Law (irrespective of whether a
InPayTech or a Third Party i3 llable for that Stamp Duty),

As far as InPayTech is aware, no InPayTach has not been a party to a transaction or
docurment with a Related Body Corporate (or an entity that was a Related Body
Corporate at the time) in the 6 years preceding Completion that would have been
liable to Stamp Duty under a Tax Law but for relief granted in writing by a
Government Agency,
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InPayTech does not hold {or will not hold) land interests at Completion (whether held
directly or indirectly) that will cause InPayTech to be a landholder or land rich entity
(however described) under a Tax Law relating to Stamp Duty,

11.

Insurance

(a)

(b)

(c)

Each contract under which a InPayTech Group Member is an insured party including
in respect of workers' compensation insurance investment management insurance
and professional indemnity insurance (Insurance Contract) is in force and as far as
InPayTech is aware there is no fact or circumstance known to the InPayTech Group
that would, or would be reasonably likely to, on or after Completion;

(i) lead to the Insurance Contract being terminated or ceasing to have effect; or

(i) permit the relevant insurer to refuse or reduce a claim, increase the premium
or alter any provision under the Insurance Contract.

As far as InPayTech is aware, under the Insurance Contracts;

)] all of the property and assets of InPayTech Group of an Insurable nature are
insurad in amounts representing thair full replacemant or reinstatemnent value
against fire and other risks normally insured against for similar businesses in
similar industries; and

(i) InPayTech Group is adequately insured for such amounts as would be
maintained in accordance with prudent business practice in respect of all
risks, including in relation {0 damage to property, personal Injury, public
liability, product liability, investment management, professional indemnity,
workers' compensation and business interruption.

There are no outstanding claims ar insurance premiums payable under the Insurance
Contracts,

12,

Contracts and commercial matters

All contracts, arrangements and understandings binding on InPayTech Group Member are at
arm's length and are capable of complete performance by it.

13,

Compliance with Relevant Laws

(a)

As far as InPayTech is aware, each InPayTech Group Member has complied in all
material respects with all laws including all Relevant Laws applicable to the conduct
of the bhusiness of the InPayTech Group, and the use of each leased premises and
the other assets of InPayTech Group or in any other manner, including all:

(i) laws of all jurisdictions in which a InPayTech Group Member operates,
solicits investors, trades securities, derivatives or other financial products;

(i) employment and industrial relations Laws and agreements;
(i) occupational health and safety Laws; and

(iv) and no material contravention or allegation of any matarial contravantion of
any laws including any Relevant Laws is known to InPayTech.
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(b) As far as InPayTech is aware:

0] therg [5 no fact or matter that might prejudice the continuance or renewal, or
result in the revecation or variation In any material respect, of any statutory
permit or licence matarial to the conduct of the InPayTech Group's businass
as at the date of this agreement; and

(i) no inPayTech Group Member is being investigated for any material breach or
any alleged material breach of any Relevant Law,

(e} Mo InPayTach Group Member has receivaed any written notice that any statutory
permit or licence material to the conduct of the InPayTech Group's business as at the
date of this agreement will be revoked, suspended, madified or will not be renewed.

(d) As far as each InPayTech Group Member is aware, each InPayTech Group Member
has complied in all material respects with all conditions under all licences, consents,
certifications and authorisations, material to the carrying on of the business of the
InPayTech Group as at the date of this agresment.

14. Litigation

(a) Other than as fairly disclosed and as far as InPayTech is aware, no InPayTech Group
Member has nor any person for whose acts or defaults a InPayTech Group Member
may be vicariously liable [s invelved in, or threatened in writing with, any Claim in any
court, trbunal or otherwise and there are no facts or circumstances likely to give rise
to any such Claim.

(b} As far as InPayTech is aware there are no unsatisfied Glaims against a InPayTech
Group Member,

15, Employees, officers and sub-contractors

(2) As far as InPayTech s aware, there are no unugually onerous conditions in respect of
the employment of any employee or the engagement of any sub- contractor by a
InPayTech Group Member,

(b) As far as InPayTech is aware, each InPayTech Group Member has complied in all
material respects with all cantractual, statutory, legal and fiscal obligations of and In
relation to its employment of its employeeas, including all withholding obligations, all
codes of practice, collective agreements and awards.

(¢} No InPayTech Group Member ocperates any profit share or employee incentive plans
or schemes for its employees or officers,

(d) No maney other than in respest of remuneration or benefits of employment is payable
to any director or emplayee of InPayTech Group and no InPayTech Group Member is
under any present, future or contingent liability to pay compensation for loss of office
ar employment to any ex-officer or ex-eamployee.

(e) All persons employed or engaged in the business of the InPayTech Group prior to
Completion have been properly classified by InPayTech Group as employees or
independent contractors and the recognition of employee entitiements in the
Acoounts is materially accurate.

(f) No Claim has been made, nor has the InPayTech Group received notice of any
potantial Claim, by or on behalf of any past or present employee against a InPayTech
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Group Member within the 6 months preceding this document. As far as InPayTech is
aware, there are na circumstances which are likely ta give rise to a Claim against a
InPayTech Group Member by any employee,

16.

Superannuation

As at Completion, each InPayTech Group Member has satisfied all employer superannuation
obligations in respect of any persen for which it is required to make superannuation
eontributions pursuant to any relevant legislation, contract, award or other industrial
instrument requiring the payment of superannuation contributions,

17.

Computer systems, software and IT

(@)

(b}

(c)

The information technology and telecommunicationa systems, computers and
computer systems, hardware and software owned or used by InPayTech Group
Members in the conduct of InPayTech Group's business as at the date of this
agreement (Systems) comprize all the Information technelagy and
telecommunications systems, computers and computer systems, hardware and
software material to the conduct of InPayTech Group's business as conducted as of
the date of this agreement

All the Systems owned ar used by InPayTech Group:

{i) are in full operating order and are fulfilling the purposes for which they were
acquired or established In an efficlent manner without material downtime or
errors;

{in) have adequate capacity for InPayTech Group's present needs; and

iii) have adequate security, back-ups, hardware and software support and
maintenance and trained personnel to ensure, so far as is reasonable, that
hreaches of security, errors and breakdowns are kept to 2 minimum and that
no material disruption will be cavsed o the business of InPayTech Group or
any material part of it if there is a breach of security, error or braakdown,

All software used by InPayTech Group is owned or validly licensed by, or under the
contral of, it.

18.

Intellectual Property

(a)

An InPayTech Group Member Is the sole legal a2nd beneficial owner of the Owned
Intellectual Property Rights free from Encumbrances. An InPayTech Group Member
owns or is validly licensed to use the Intellectual Property Rights the subject of the
Intellectual Property Licences.

No InPayTech Group Member has dealt with or granted to any person any rights in
respect of the Owned Intellectual Property Rights by way of licence or In any other
way.

As far as it is aware, the conduct of the business by each InPayTech Group Mamber
does not breach or infringe any Intellectual Property Rights of any person. No
InPayTech Group Member has received any claim, proceeding, opposition,
cancellation action or complaint alleging infringement or misappropriation by it of the
Intellectual Froperty Rights of any person.
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{d) So far as each InPayTech Group Member is aware, no person has infringed or is
infringing any of the Owned Intellectual Property Rights.

(e) No person ather than an InPayTech Group Member has any right to or in any of the
Owned Intellectual Property Rights, or any right which would otherwise restrict the
disclosure or use by an InPayTech Group Member of any of the Owned Intellectual
Property Rights or the Intellectual Property Licences.

(f) The Owned Intellectual Property Rights and the Intellectual Property Rights the
subject of the Intellectual Property Licences comprise all of the Intellectual Property
Rights necessary for the operation and conduct of the InPayTech Group business as
at the date of this agreemant.

19. Cybersecurity and privacy

(a) The InPayTech Group takes appropriate steps to mitigate material cyber risks
associated with the InPayTech Group business.

(0 The InPayTech Group has in the 2 year period before the date of this agreement
undertaken testing (including penetration testing) of all material Systems, for
weaknesses, security vulnerabilities and unauthorised acoesses.

(c) The InPayTech Group has established and operates industry standard policies,
pracedures and processes covering the InPayTech Group's ability to prepare for,
respond to and recover from cyber-attacks or cyber-incidants affecting the InPayTech
Group business.

(d) InPayTech are not aware of any cybar-attacks, cyber-incidents or data breaches
which in the last & years have compromised Systems in any material way, or resulted
in material information held by the InPayTech Group being accessed or accessible by
unauthorised persons.

(&) The InPayTech Group has and implements processes for ensuring regular system
maintenance, including reasonably timely installation of software patches that
address security vulnerahilities.

{f The InPayTech Group is in compliance, and has been in compliance, with all
applicable Privacy Laws,

() No InPayTech Group Member:
{i) has received any written complaint from any individual;

(i) has been subject to any investigation, fine or penalty imposed by any
Governmental Agency,

regarding the InPayTech Group's personal information handling practices in the last 3
years.

{h) As far as the InPayTech is awarg, there have been no data breaches or security
incident involving any personal information that would be netifiable to any
Governmental Agency or an affected individual under applicable Privacy Law.

(i) The InPayTech Group heolds all consents necessary to allow it to collect, hold, use
and disclose any personal information which it collects, holds, uses or discloses in the
course of conducting the InPayTech Group business,
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20. Records

(a) The Records of the InPayTech Graup Members:

(i)
(i)

(i)

(iv)

are in the possession or under the control of the InPayTech Group Members:

have been properly maintained in accordance with all applicable material
Laws in Australia;

as far as each InPayTech Group Member is aware, do not contain any
material inaccuracies; and

include all material information required or under, or to comply in all material
respects with, or to support any filing made or required to be made under any
applicable Law in Australia.

(b) Ne InPayTech Group Member has received notice of any application or Intended
application for the rectification of its registar of membaers or any other register that it is
required by Law to maintain.

21. Licensed Premises

{a) The Leased Premises are the only properties owned, leased, used or occupied by the
InPayTech Group.

{b) No InPayTech Group Member has entered into any agreemant, option or right of
pre-emption to acquire any land.

{c) In respect of sach Licensed Pramises:

(i)

(iv)

the Property License is a legal, valid and hinding obligation of the parties
thereto and is enforceable in accordance with its terms against the
counterpartias tharato;

the applicable InPayTech Group Member has fully complied with all material
obligations under the Property License (including all cbligations to pay rent,
rates and other amounts) and all other covenants affecting the property the
subject of the Licensed Premises;

the applicable InPayTech Group Member has not granted any sub-lease,
licence or exclusive possession or shared right of occupancy or use of any
part of the Licensed Premises:

no InPayTech Group Member is aware of any material breach or material
default under any material term of the Property License;

the applicable InPayTech Group Member has not received any notice of
termination, rescission, avaidanca or repudiation of the Property License and,
to the best of the each InPayTech Group Member's knowledge, no event has
oceurred which may be grounds for termination, rescission, avoidance or
repudiation of the Property License; and

there are no current disputes in connection with or arising aut of the Property
License and, to the best of each InPayTech Group Member's knowledae, no
such disputes are pending or threatenad.

Hamilton Locke IMerger agreement 33

3467-3322-31848, v. 1

# 60/ 88



01-02-21;18:37

!

61282163001

Schedule 4 — Comply Path Warranties

Comply Fath and each Seller Warranior represents and warrants that:

1. General Warranties

(a)

{b)

(€)

(d)

Each Comply Path Group Member is a validly existing corporation registered under
the laws of its place of incorporation,

The execution and delivery of this agreement by Comply Path has been properly
authorised by all necessary corporate action and Comply Path has full corporate
power and lawful authority to execute and deliver this agreement and to perform or
cause to be performed its obligations under this agreement,

This agreement constitutes legal, valid and binding obligations on Comply Path and
the execution of this agreement of itself does not result in a breach of ar default under
any agreement, deed or any writ, order or injunction, rule or regulation to which it or
any of its Subsidiaries is a party or to which they are bound, where such breach or
default would have a material adverse effect on the Comply Path Group.

Other than expressly contemplated In this agreement, as far as it is aware, no
Regulatory Approvals are required to be obtained by Comply Path in order for it to
implemeant the transactions contemplated under this agreement.

The Comply Path Information provided to InPayTech in accordance with clause 4.3,
for inclusion in the Explanatory Statement and supplementary disclosure (which, for
the avoidance of doubt, does net inglude any information contained In the
Independent Expert's Report) and for inclugion in the Agreed Announcemant will:

{i) be prepared and provided in good faith;
{ii) be true and correct in all material respects;

{iii) be provided on the understanding that InPayTech will rely on that information
for the purposes of preparing the Explanatory Statement or the Agreed
Announcement (as the case may be); and

{iv) as far as It is aware, in the form and context in which that information appears
in the Explanatory Statement (and any supplementary disclosura) or the
Agreed Announcement (as the case may be), not be misleading or deceptive
in any material respect (whether by omissian or otherwise).

Comply Path will, as a continuing obligation, provide to InPayTech all such further or
new information which may arise before the Ganeral Meeting Date which is
necessary to ensure that the Comply Path Information, in the form and context in
which that information appears in the Explanatory Statement and any supplementary
disclosure (which, for the avoidance of doubt, dees not include any infarmation
contained in the Independent Expert's Report), is not misleading or deceptive in any
material respect (wheather by omission or otherwise).

As far as it is aware, the Comply Path Group holds, and complies with the material
terms and conditions of, all material licences and material authorisations required to
conduet its buginess in the manner it is conducted as at the date of this agreement,
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2. Comply Path Group

(2)

(b)

()

(d)

(e)

Each Comply Path Groug Member has full corporate power to own its properties,
assats and business and to carry on its business as now conducted.

Each Comply Path Group Member has good and marketable title to all of the assets
included in the Accounts far each Comply Path Group Member material to the
conduct of its business as at the date of this agreement.

Except for its subsidiaries, Comply Path does not hold or beneficially own shares or
other Securities in the capital of any another corporation.

Cther than in the ordinary course of its business, no Comply Path Group Member has
agreed to buy any Securities in ancther corporation,

No Comply Path Group Member is, and hag not agreed to become, a member of any
partnership, unincorporated association, joint venture or consortium.

No meeting has been convened, resolution proposed in writing, petition presented or
order made for the winding up of a Comply Path Group Member and no receiver,
receiver and manager, provisional liquidator, liquidator, administrator or other officer
of the court has been appointed or threatened in writing to be appointed in relation to
a Comply Path Group Member or any part of a Comply Path Group Member's
undertaking or assets.

No notice under sections 601AA or 601AB of the Corporations Act has been received
by any Comply Fath Group Member,

Ezach Comply Path Group Member is able to pay its debts ag and when they f2ll dus
and is not an insolvent under administration or insolvent (each as defined in the
Corporations Act).

No Comply Path Group Member is taken (under section 468F({1) of the Corporations
Act) to have failed to comply with 2 statutory demand,

No Comply Path Group Member is the subject of an event described in section
459C(2)(b) or section 585 of the Corporations Act.

3. Share capital of Comply Path

(@)

(b)

The Sale Shares:

{i) comprise all of the share capital of Comply Path;

{ii) are held and heneficially ownad and are paid as set out In Schedule 1; and
(i} were all properly issued.

There is no restriction on the sale or transfer of the Sale Shares to InPayTech
(whether contained in the constitution of Comply Path or otherwise)} except for the
consent of the directors of Comply Path to the registration of the transfers of the Sale
Shares. '

There are no Securitles convertible into shares of a Comply Path Group Member.
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4. Information

As far as each Beller Warrantor is aware, the Disclosure Material 1= true and correct In all
material respects and is not misleading or deceptive in any material respect (whather by
omission or otherwise).

5, Financial statements

(a) The Accounts were prepared:
() in accordance with the Accounting Standards, the requirements of the
Corporations Act and all other applicable Law; and
(ii) en a basis consistent with the financial statements of each Comply Path
Graup Member for the financial year preceding the financial year ended on
the Accounts Date.
()] All financial arrangements of or relating to each Comply Path Group Member and the
business of the Comply Path Group are fully and accurately reflectad in the Actounts.
(e The Accounts are not affected by any undisclosed unusual, abnormal, extracrdinary,
exaeptional or non-recurring items.
(d) The Accounts and Management Accaunts:
(i) have been prepared with due care and attantion: and
(ii) disclose all revenue and operating expenses of the Comply Path Group for
the period for which they were prepared, and accurately disclose the financial
position of the Comply Path Group for the purpose for which the
Management Accounts ware prepared,
6. No changes since Accounts Date

As far as each Seller Warrantor is aware, since the Accounts Date:

(a)

(b)

there has been no material adverse change in the assets, liabilities, turnover,
earnings, financial condition, trading position or affairs of the Comply Path Group;

the Comply Path Group has carriad on its husiness in all material respects in the
ordinary course, in a manner comparable to that in which it was conducted for the 12
month period before the date of this agreement and with all reasonable care and in
accordance with normal and prudent practice (having regard to the nature of its
business and past practice and so as to comply with all applicable laws};

{€) no Comply Path Group Member has entered into any material contracts or
arrangements, or terminated or altered any term of any material contracts or
arrangemants, other than in the ordinary course of its business or In accordance with
this agreement;

{d) no Comply Path Group Member has incurred or undertaken any material liabilities or
obligations (actual or contingent), including Taxation, except in the ordinary course of
its business;
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other than as provided for in this agreement, no Comply Path Group Member has
acquired or disposed of or dealt with any assets nor has it entered into any
agreement or option to acquire or dispose of any assets ather than in the ardinary
course of its business far full market value:

other than in the ordinary course of husiness, no Comply Path Group Member has
paid or agreed to pay any retiring allowance, superannuation or benefit to any of its
officers or employees except whera the law requires it;

other than the new employees employed in the ordinary course of business and as
otherwise fairly disclosed, no Comply Path Group Member has entered into or altered
any contract of service with any officers, employees, contractors or agents, or
increased or agreed to increase the rate of remuneration or compansation payable to
any of its officers, employees, contractors or agents, except in the ordinary course of
its business;

no Comply Path Group Member has implemented any new accounting or valuation
method for its business, assets, property or rights:

other than as fairly disclosed, no [oans have been made by Comply Path Group to its
employees and no advances or loan money has been accepted from any of its
employees; and

no debt shown in tha Accounts has been raleasead or settled for an amaunt less than
that reflected for that debt in the Accounts,

7. Liabilities and commitments

(a)

=)

As far a5 each Seller Warrantor is aware, every material contract, instrument or other
commitment to which a Comply Path Group Member is a party and which is material
to the Comply Path Group's business as at the date of this agreement is valid and
binding according to its terms and no party to the contract, instrument or commitment
is In material default under its terms.

No Comply Path Group Member is party to any material agreement or arangement
under the terms of which any other party, by reason of any change in the beneficial
ownership of the Sale Shares or in the management or control of Comply Path
Group, becomes entitled to;

{i) terminate the agreement or arrangement earlier than would otherwise be the
case if the change did not accur: or

(i) require the adoption of terms less favourable to a Comply Path Group
Member than those subsisting in the absence of the change.

The transfer of the Sale Shares in accordance with this agreement does not and will
not constitute a matarial breach of any obligation (Including any statutory, contractual
or fiduciary obligation), or default under any agreement or undertaking, by which a
Comply Path Group Member is or may become bound.

8. Taxation

In this provision, except where the context otherwise requires, a reference to Comply Path
includes each Comply Path Group Member,
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As far as each Seller Warrantor [ aware, all Tax and other revenue returns and
business activity statements (Returns) lodged by Comply Path:

(i) have been lodged by the due date for filing those Returns; and

{Il) have been made taking reasonable care, with full and true disclosure and
otherwise in accordance with the relevant Tax Law.

Ne claim has ever been made with respect to any Comply Path Group Memberin a
jurisdiction where such a company does not file Returns that such company is ar may
be subject to Tax by that jurisdiction, and the Seller Warrantors are not aware of any
basls for any such claim to be made.

Az far as each Seller Warrantor is aware, all assessments, whether marginal or
amended, made by a Government Agency In respect of Comply Path and all Returns
of Comply Path accurately reflect any Liability for Tax of Comply Path for the period
to which the assessment or Return relates,

All notices and alections required to be given or made by Comply Path have baen
given or made by Comply Path and suppart the position taken in the Returmns.

Comply Path has maintained proper and adequate records to enable it to comply in
all material respects with its obligations under any Tax Law and all such records are
held by Comply Path at Completion.

As far as each Seller Warrantor is aware Comply Path has pald all Taxes which
Comply Path is liable to pay prior te Completion and Comply Path has not waived any
statute of limitation in respect of Taxes or agreed to any extension of time with
respect to a Tax assessment or deficiency.

As far as each Seller Warrantor is aware, the Accounts fully provide for all Taxes
which Comply Path is or may become liable to pay for the periad up to and including
the Accounts Date.

Comply Path is not the subject of any audit or review by a Government Agency of any
of its Returns and as far 25 the Seller Warrantor is aware there are no outstanding
disputes, questions or demands as betwaen Comply Path and any Government
Agency relating to a Tax matter and the Seller Warrantor is not aware of:

() any pending or threatened audit or review relating to Comply Path; or

{ii) any reason why any Returns or assessments rélated to Tax payable by
Comply Path in respect of any period before Completion would be disputed
or examined or any benefit relating to Tax would be denied or limited,

Comply Path has not applied for or received any advance opinlon or private binding
ruling issued to it by any Government Agenay and has taken “rezsonable carg” and
adopted “reasonably arguable positions” (within the meaning of those terms in the
Tax Act) in relation to its labllity to pay Tax imposed under the Tax Act, has taken
reasonable care in relation to its liability to pay Tax imposed under any other Tax
Law, and In all cases has made full and true disclosure in relation o its liabllity to pay
Tax,

As far as each Seller Warrantor is aware all amounts of Tax required by Law to be
deducted by Comply Path from the salary or wages of employees, directors and other
saervice providers have been deducted and remitted to the relevant Government
Agency within the time allowed by the relevant Tax Law.
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As far as each Seller Warrantor is aware any amount (including withhalding tax) that
is required to be withheld from any payment made by Comply Path has been duly
withheld and remitted to the relavant Government Ageney and Comply Path has not
been a party to a scheme to avoid withhalding tax,

Each Seller is and will at Completion be an Australlan resident (as defined in the Tax
Act).

Comply Path and any Australlan resident subsidiary does nat have and has naver
had a permanent establishment or other taxable presence in any jurisdiction outside
Australia,

As far ag each Seller Warrantor is aware there are no provisions in any sale or other
agreement which limit the right of Comply Path to recover any Tax pursuant to a
warranty or indemnity given by a third party as a result of a change of control of
Comply Path,

There is no difference between the amounts incurred for acquisition, improvements
and incidental costs of acquisition of assets by Comply Path and their cost base for
Tax purposes,

The costs bases of the assets of Comply Path have not been reduced from the
amounts of money actually incurred for acquisition, improvements and incidental
costs of acquisition on account of;

{n any transfers of assets;

(i) any transfers of losses;

{iii) any forgiveness of debt; or

{iv) any transactions which shift value.

Comply Path has not participated in schemes or transactions or made any payments
to which Part IVA, section 82KK ar section 82KL of the Tax Act applies or might

apply.
Comply Path has not participated In:

(i) any dividend stripping or dividend or capital streaming or franking credit
trading schemes (or schemes of substantially the same effect) within the
meaning of the Tax Act or which are subject to the operation of sections 45 to
43D, former sections 468, and 160AQCEA and section 177E or 177EA of the
Tax Act; or

(ii) any scheme or arrangament within the meaning of Division 204 of Part 3 6 of
the Tax Act to exploit the benchmark franking percentage of another entity,
stream franked distributions or tax exempt bonus shares or stroeam
distributions to shareholders or former shareholders of Comply Path that
derive greater benefit from franking credits than other shareholders or former
sharehelders of Comply Path, and nor will the sale itself, or in conjunction
with ather events before Completion, constitute such a scheme,

No dividend has been paid by Comply Path;

(i) in respect of which the franking amount has exceeded the benchmark
franking percentage ar the maximum franking credit within the meaning of
Part 3 6 of the Tax Act; or
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(i) in respect of which an application has been made to the Commissioner of
Taxation for permission to depart from the benchmark franking percentage
within the meaning of Part 3 6 of the Tax Act.

Cornply Path has provided distribution statements within the meaning of section 202-
80 of the Tax Act to its shareholders in respect of any dividends paid by Comply Path
before Completion.

Comply Path does not hold any assets to which Subdivigion 104 J of the Tax Act may
apply.

Nothing has occurred to cause a disallowance of carried forward income or capital
losses of Comply Path (other than the transfer of shares as contemplated by this
agreement).

Comply Path has not heen required to reduce losses or the tax attributes of assets
(for capital allowances purposes or capital gains tax purpeses) as contemplated by
Division 245 of Schedule 2C of the Tax Act,

Comply Path Group Members have not entered in to, or are not parties to any Tax
Sharing Agreement or Tax Funding Agreement.

Subject to the relevant Comply Path Group Entity satisfying the eonditions in
Subdivision 165-C of the Tax Act, a bad debt deduction wili be available in respect of
the write off of any trade debts shown in the |ast Accounts which have not previously
been writtan off.

Comply Path has not entered into any arrangement that will give rise to any
adjustment to its taxable Income as a result of the operation of the provisions in
Division 13 of Part Il of the Tax Act or results in it obtaining a “transfer pricing benefit”
as that term |s defined in Division 815 of the Tax Act

Comply Path is not and will not hecome liable to pay, reimburse or indemnify any
person in respect of any Tax relating to an act or emission accurring before
Completion or because of the failure of that other persen te discharge a Tax liability.

Comply Path has not issued or created any:

(i) non-share equity interest (as defined in section 895-1 of the Tax Act); or
(i) non-aquity share (as defined In section 6(1) of the Tax Act),

Comply Path has not:

(i) made any Interposed entity election pursuant to section 272-85 of Schedule
ZF to the Tax Act!

(if) made any other election for Tax purpeses which may affect the tax treatment
of any dividends paid to its shareholders after Completion; or

{iii) as far as the Seller Warrantor is aware, entered into any transaction that
attracts the operation of sections 458, 45C, 108 or 109 or Division 7A of the
Tax Act,

The share capital account of Comply Path is not 'tainted' within the meaning of
Divislon 197 of the Tax Act, and Comply Path has not taken and will not take any
action that will cause its share capital account to become a 'tainted’ share capital
account prior to Completion,
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Comply Path will net have a franking account deficit immediately after Complation
and no act or amission of Comply Path at or before Completion would cause it to be

- llable for franking deficit tax, if the income yaar for Comply Path ended immadiately

after Completion.

As far as each Seller Warrantor is aware Comply Path has not entered into any
arrangement or transaction which [s or may be subject to adjustment under Division
13 or Division 815 of the Tax Act or any double taxation agreement between Australia
and another country.

As far as each Seller Warrantor is aware, Comply Path does not own or hold any
asset for which a rollover or other Tax relief has been obtained and which may give
rise to a Tax Claim as a result of Completion or which may operate to restrict the cost
base of assets In the hands of Comply Path.

Comply Path bas always had a public officer appointed in accordance with the
requirements of the Tax Acts.

Comply Path has disclosed to InPayTech all communications that a Comply Path
Group Member has received from Government Agencies to each Comply Path Group
Member (including rullngs and communications by way of agreement) prior to the
date of this agreement which will, or may affect the ealeulation of Comply Path's
liahility to Tax.

Comply Path has fully complied with, and will full comply with until Completion, the
terms of all communications raceived by a Comply Path Group Member from
Government Agencies to each Comply Path Group Member (including rulings, and
communications by way of agreement) prior 1o the date of this agreement, which will
or may affect the calculation of Comply Path’s liakility to Tax.

9. GST
(2)

(d)

In this provision, except where the context otherwisa requires, a reference to Comply
Path includes each Comply Path Group Member.

in this warranty:

0 expressions which are naot defined, but which have a defined meaning in GST
Law, have the same meaning as in the GST Law: and

{ii) G3T Law has the meaning given to that expression in the A New Tax System
(Goods and Services Tax) Act 1999 (Cth).

Camply Path Is registered for GST and has an Australian Business Number (ABN).

The computerised accounting and invoicing systems of Comply Path have GST
functionality. For the purposes of this warranty, a system has GST functionality if it:

{i) can generate tax invoices and adjustment notes;

(ii) provides for GET In respect of supplies or inputs to be recorded as balance
sheet items; and

(i can produce such financial information as may be required to complete a
GST return, business activity statement or both,
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As far as each Seller Warrantor is aware, no Cemply Path Group Member is or has
ever begn,

{i) a member of any G8T group, GST joint venture or partnershig; or
(i) liable to pay GST in respect of supplies made by any other entity.

As far as each Seller Warrantor is aware, Comply Path has not participated in any
schemes or fransactions or made any payments to which Division 185 of the A New
Tax System (Goods and Servicas Tax) Act 1999 (Cth) applies or might apply.

As far as each Seller Warrantor is awara, Comply Path:
(i) has complied in all material respects with its obligations under the GST Act;
(i) has lodged all Business Activity Statements (BAS) by the due date for filing:

(i) has prepared sach BAS with reasonable care and with making full and true
disclosure and warrants that each BAS does not contain any statement that
i5 false or misleading, whether by omigsion or otherwise;

(iv) has paid all amounts it has been required to pay in connection with each BAS
by the due datg;

{v) is not a party to any document, instrument, contract, agreement, deed or
transaction in respect of which it is or will become liable to pay G3T in
circumnstances where it hag ne express entitement to increase the
consideration payable under the docurnant, instrument, contract, agreement,
deed or transaction or otherwise seek reimbursement so that it retains the
amaunt it would have retained but for the impaosition of GST; and

{vi) does not have any amended assessments to which an extended or refreshed
period of review could apply under section 155-70 of the Taxation
Administration Act 1953 in respect of GST.

10.

Stamp Duty

(a)

(b)

(d)

In this provision, except where the context otherwise requires, a reference to Comply
Path includes each Comply Path Group Member,

As far as each Seller Warranter is aware, all Stamp Duty arising under a Tax Law in
relation to any transaction or document to which a Comply Path is or has been a
party or by which a Comply Path derlves, or has or will derive, a benefit has been
paid or will be paid before Completion in accordance with the relevant Tax Law
{irespective of whather Comply Path or a Third Party is liable for that Stamp Duty).

As far as each Seller Warrantor is aware, Comply Path has not been a party to a
transaction or document with a Related Body Corporate (or an entity that was a
Ralated Body Corporate at the time) in the 6 years preceding Completion that would
have been liable to Stamp Duty under a Tax Law but for relief granted in writing by a
Government Agency.,

Comply Path does not hold (or will not hold) Iand intarests at Completion (whether
held directly or indirectly) that will cause Comply Path to be a landholder or land rich
entity (however described) under a Tax Law relating to Stamp Duty.
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11.

Insurance

(a)

(®)

(c}

Each contract under which a Comply Path Group Member is an insured party
including in respect of workers' compensation insurance and professional indemnity
insurance {Insurance Contract) is in foree and as far as each Seller Warrantor is
awara there is no fact or circumstance known to the Comply Path Group or the Seller
Warrantors that wauld, or would be reasonably likely to, on or after Completion:

(i) lead to the Insurance Contract being terminated or ceasing to have effact; or

(ii) permit the relevant insurer to refuse or reduce a claim, Ingrease the premium
or alter any provision under the Insurance Contract,

As far as each Seller Warrantor is aware, under the Insurance Gontracts:

(i) all of the property and assets of Comply Path Group of an insurable nature
are insured in amounts representing their full replacement or reinstatement
value against fire and other risks normally insured against for simllar
businesses in similar industries; and

(i) Comply Path Group is adeguately insured for such amounts as would be
maintained in accordance with prudent business practice in respect of all
risks, including in relation to damage to property, personal injury, public
lishility, product liability, professional indemnity, warkers' compensation and
business interruption.

There are no outstanding claims or insurance premiums payable under the Insurance
Contracts.

12,

Contracts and commercial matters

All contracts, arrangements and understandings binding on a Comply Path Group Member
are at arm’s length and ara capable of complete perfarmance by it,

13.

Compliance with Relevant Laws

(@)

As far as each 3eller Warrantor and each Comply Path Group Member is aware,
each Comply Path Group Member has complied in all material respects with all laws
including all Relevant Laws applicable to the conduct of the business of the Comply
Path Group and the other assets of Comply Path Group ar in any other manner,
including all:

(i} laws of all jurisdictions in which a Comply Path Group Member operates,
selicits investors, trades securities, derivatives or other financial products;

(i) employment and industrial relations Laws and agreements;
(i) occupational health and safety Laws; and

(iv) and no material contravention or allegation of any materal contravention of
any laws including any Relevant Laws Is known to the Seller Warrantors.

As far as each Seller Warrantor and each Comply Path Group Member is aware:
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{i) there is no fact or matter that might prejudice the continuance or renewal, or
result in the revacation or variation in any material respect, of any statutory
permit or licence material to the conduct of the Comply Path Group's
business s at the date of this agreement; and

{Ii) no Comply Path Group Member is being investigated far any materlal breach
or any alleged material breach of any Relevant Law,

Ne Comply Path Group Member has recelved any written notice that any statutory
permit or licence material to the conduct of the Comply Path Group's business as at
the date of this agreement will be revoked, suspended, modified or will not be
renewed,

As far as each Seller Warrantor and each Comply Path Group Member is aware,
each Gomply Fath Group Member has complied in all material respects with all
conditions under all llcences, consents, certifications and autharisations, material to
the carrying on of the business of the Comply Path Group as at the date of this
agreament.

14. Litigation

(a)

(b)

QOther than as fairly disclosed and as far as each Seller Warrantor is aware, no
Comply Path Group Member has nor any person for whose acts or defaults a Comply
Path Group Member may be vicariously liable is involved in, or threatenad in writing
with, any Claim in any court, tribunal or otherwise and there are no facts or
circumstances likely to give rise to any such Claim,

As far as each Seller Warrantor {s aware there are no unsatisfied Claims against a
Comply Path Group Member,

15. Employees, officers and sub-contractors

(a)

(b)

()

There are no unusually snerous conditions in respect of the employment of any
employea or the engagement of any sub-contractor by a Comply Path Group
Member.

Each Comply Path Group Member has complied in all material respects with all
contractual, statutory, legal and fiscal obligations of and in relation to its employment
of its employees, including all withholding obligations, all codes of practice, collective
agreements and awards.

No Comply Path Group Member operates any profit share or employee incentive
plans or schemes faor its employees or officers.

No money other than in respect of remuneration or benefits of employment is payable
te any director or employee of Comply Fath Group and no Comply Path Group
Member is under any present, future or contingent liability to pay compensation for
loss of office or employment to any ex-officer or ex-employee,

All persons employed or engaged in the business of the Comply Path Group prior to
Completion have been praperly classified by Comply Path Group as employses or
independent contractors and the recognition of employese entitlements in the
Accounts and Management Accounts materially accurate.

Na Clalm has bean made, nor has the Comply Path Group received notice of any
potential Claim, by or on behalf of any past or present employee against a Comply
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Path Group Member within the 6 months preceding this document. To the best of the
knowledge of each Seller, there are no clreumstances which are likely to give rise to a
Claim against a Comply Path Group Member by any employes.
16.  Superannuation

As at Completion, each Comply Path Group Member has satisfied all employer
superannuation obligations in respect of any person for which It Is required to make
superannuation contributions pursuant to any relevant legisiation, contract, award or other
industrial instrument requiring the payment of superannuation contributions.

17.

Computer systems, software and IT

(a)

(€)

The informatlon technology and telecommunications systems, computers and
computer systems, hardware and software owned or used by Comply Path Group
Meambers in the conduct of Camply Path Group's buginess as at the date of this
agreement (Systems) comprise all the information technology and
telecommunications systems, computer and computer systems, hardware and
saftware matgrlal 1o the ¢onduct of Comply Path Group's business as conducted as
of the date of this agreement.

All the Systems owned or used by Comply Path Group!

{i) are in full operating order and are fulfilling the purposes for which they were
acquired or established in an efficient mannar without material downtime or
areors;

(il) have adequate capacity for Comply Path Group's present needs; and

{iii) have adequate security, back-ups, hardware and software support and
maintenance and trained personnel to ensure, so far as is reasonable, that
breaches of security, errors and breakdowns are kept to @ minimum and that
no material disruption will be caused to the business of Comply Path Group
or any material part of it if there is a breach of security, error or breakdown.

All software used by Comply Path Group is owned or valldly licensed by, or under the
control, it.

18.

Intellectual Property

(@)

(b)

A Comply Path Group Member is the sole legal and beneficial owner of the Owned
Intellectual Property Rights free from Encumbrances. A Comply Fath Group Member
awns or is validly licensed o use the Intellectual Property Rights the subject of the
Intellectual Property Licences.

Ne Comply Path Group Member has dealt with or granted to any person any rights in
respect of the Owned Intellectual Property Rights by way of licence or in any other
way,

As far as each Seller Warrantor and each Comply Path Group Member is awara, the
gonduct of the business by each Comply Path Group Member does not breach or
infringe any Intellectual Praperty Rights of any person. No Comply Path Group
Member has received any claim, proceeding, opposition, cancellation action or
complaint alleging infringement or misappropriation by it of the Intellectual Property
Rights of any person.
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As far as Seller Warrantor and each Comply Path Group Member is aware , no
person has infringed or Is Infringing any of the Owned Intellectual Property Rights,

No person gther than a Comply Path Group Member has any right to or in any of the
Owned intallectual Property Rights, or any right which would otherwise restrict the
disclosure or use by a Comply Path Group Member of any of the Qwned Intellectual
Property Rights or the Intellectual Property Licences,

The Owned Intellectual Property Rights and the Intellectual Property Rights the
subject of the Intellectual Property Licences comprise all of the Inteliectual Property
Rights necessary for the operation and conduct of the Comply Path Group business
as at the date of this agreement.

19.

Records

(a)

{b)

The Records of the Comply Path Group Members:

(i) are In the possession or under the control of the Comply Path Group
Members:

(i have been properly maintained in accordance with all applicable material
Laws in Australia;

(i) as far as each Comply Path Group Member is aware, do not contain any
rmaterial inaccuracies; and

{iv) include all material information required or under, or to comply In all material

respacts with, or to suppart any fillng made or required to be made under any
applicable Law in Australia,

No Comply Path Group Member has received notice of any application or intended
application for the rectification of its register of members or any other register that it is
required by Law to maintain.

20,

Leased Premises

(a)

Ne Comply Path Group Member has entered inte any agreement, option or right of
pre-emption to acquire, lease, use or occupy any property or land.

21.

Cybersecurity and privacy

(a)

(b)

()

The Comply Path Group takes appropriate steps to mitigate material cyber risks
associated with the Comply Path Group business,

The Comply Path Group and the business that it acquired in July 2020 (the Comply
Path Group Business) has in the 2 year period before the date of this agreement
undertaken testing (including penetration testing) of all material Systems, for
weaknesses, security vulnerabilities and unauthorised accesses,

The Comply Path Group has established and operates industry standard policies,
procedures and processes covering the Comply Path Group's ability to prepare for,
respond to and recover from cyber-attagks or cyber-incidents affesting the Comply
Path Group Business,
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(d)

(e)

(9)
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Comply Path is not aware of any cyber-attacks, cyber-incidents or data breaches
which in the last & years have compromised Systems in any material way, or resulted
in material information held by the Comply Path Group being accessed or accessible
by unauthorised persons.

The Comply Path Group has and implements processes for ensuring regular system
malntenance, including reasonably timely installation of software patches that
address security vulnerabilities.

The Comply Path Group is in compliance, and the Comply Path Group Business has
been in compliance, with all applicable Privacy Laws.

The Comply Path Group Business has not:
(i) received any written complaint from any individual;

(i) been subject to any investigation, fine or penalty imposed by any
Governmental Agency,

regarding the Comply Path Group Business's persenal information handling practices
in the last 3 years,

As far as the Camply Path [s aware, thers have been no data breaches or security
incident invelving any personal information that would be notifiable to any
Governmental Agency or an affected individual under applicable Privacy Law.

The Comply Path Group holds all consents necessary to allow it to collect, hold, use
and disclose any persenal information which it collects, holds, uses or discloses in the
course of conducting the Comply Path Group business.
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Schedule 5 = Seller Warranties

1. The Sellers' authority to sell

Each Seller severally but not jointly represents and warrants that:

(a)

(b)

(c)

(8)

0

The obligations of the Seller In connection with the Acquisition have been duly
authorised, if applicable.

The documents to be entered into by the Seller have been duly executed by the
Seller and are enforceable against the Seller in accordance with thelr respective
tarms.

Neither the execution and delivery of documenits to be entered into in connection with
the Acquisition, ner the performance of the Seller's obligations under those
doguments, will cause a breach or viclation of the terms of any agreement, law or
judgment, order or decree of any court or government agency.

It has all right, title and interest in and to the Sale Shares sef out opposite its name in
Schedule 1, free and ¢lear of Encumbrances.

It is not subscribing for or receiving the InPayTech Purchase Shares undera
disclosure dosument for the purposes of Chapter 60 of the Corporations Act and that
a disclosure document will not be lodged with ASIC.,

It is either:

{i) a professional investor for the purposes of section 708(11) of the
Carporations Act: or

(i) a sophisticated investor for the purposes of section 708(8) of the
Corporations Act,

2. Trustee Sellers

Each Seller that enters inte this agreement as trustee of a trust, warrants in its own capacity
and as trustee of the trust that:

(a) in respect of the trust:

{H the trust is duly constituted and has not terminated, nor has the date or any
event ocourred for the vesting of the trust fund of the trust;

(ii) no action has been taken or is proposed to be taken to terminate or dissolve
the trust;

(iii) there 15 no material fact or circumstance relating to the assets, matters or
affairs of the trust that might, if disclosed, be expected to affect the decislon
of InPayTech to enter into this agreement;

(iv) the date for the vesting of that trust has not occurred and the whole of the
funds constituting the bust fund of that trust has not been vested in a manner
that puts them beyond the recourse of that party under its right of indemnity;
and

() in respect of the trustee:
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(ii)

(iii)

{iv)

(v)

(vi)

{vii)

(vill)

61282163001

it has full legal capacity, valid power and authority under the terms of the trust
and, in the case of a corporation, under Its constitution or memorandum of
assogciation (if applicable) to:

{A) own the trust fund of that trust and carry on the business of that trust
as it is now being conducted; and

(B) enter into and execute this agreement and to carry out the
transactions contemplated by this agreement as trustee of the trust!

it has in full force and effact the authorisations necessary for it to enter into
this agreement and perform its obligations under it and allow them to be
enforced (including under the trust deed and its constitution (if any));

it enters into this agreement and the transactions contemplated by this
agraement for the proper administration of the trust and for the benefit of all
the beneficiaries of the trust;

it is the sole trustee of the trust, it has not given any notice of resignation and
no action has been taken or is now proposed to be taken to remove it as
trustee of the trust:

it has a right, including after any set off, to be fully indemnified out of assets
of the trust in respect of obligations incurred by it under this agreement and
the property of the trust is sufficient to satisfy that right of indemnity;

it has not dane anything which effects or facilitates the variation of the terms
of the trust or the resettlement of the trust funds ar properly;

it iz not in breach of any of its obligations as trustee of the trust, whether
under the trust deed or otherwise; and

itis not in default under the terms of the trust,
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Schedule 6 — Shareholder Resolutions
Part A
To consider and, if thought fit, pass the following resolution as an ordinary resolution of the Company:

"That, subject lo the passing of all other Required Resolulions, to the extent required for the purposes
of Listing Rule 7.1 and for alf other purposes, the Company is authorised to issue 573,260,447 Shares
in the Company to the Sellers on the terms and conditions and in the manner set out in the Explanatory
Notas.”

PartB
To consider and, if thought fit, pass the following as an crdinary resolution of the Company:

“Thatl, subject to the passing of all other Requirad Resolutions, for the purboses of iterm 7 of section 611
of the Corporations Act, and for all other purposes, approval is given for the Company to issue
573,260,447 Shares in the Company to the Relevant Sellers and to enter into voluntary escrow deeds
in respect of 573,260,447 Shares in the Cormpary, as a result of which:

a) Unlocked Investments Fly Lid (or its nominees), and Digital Niche Invesiments Pty Limited (or
its nemineas), and their Assaciates;

b) GJB Consulting Ply Ltd (or its nominees) and its Associates; and

¢} the Company and its Associstes,
wilf each acquire a2 Relevant interest in the Shares of the Company, on the terms and conditions
and in the manner set out in the Explanatory Notes.”

Part G

To consider and, if thought fit, pass the reseolution as an ordinary reselution of the Company;

“That, subject to the passing of all other Required Resolutfons, for the purposes of Listing Rule 11.1.2
and for all other purposes, approval is given for the Company to rake a significant change to the scale
of its activities resufting from the completion of the Proposed Transaction, as described in the
Explanatory Notes”,
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Schedule 7 — Agreed Announcement
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InPayTech

Integrated Payment Technalogies Limited

Integrated Payment Technologies Ltd to Merge
with ComplyPath Holdings Pty Ltd

Sydney, Tuesday 17 November 2020

Integrated Payment Technologies Ltd (ASX:IP1) is pleased to announce
it has entered into @ Merger Agreement (Merger Agreement) with the
shareholders of Comply Path Holdings Pty Ltd (Comply Path) whereby
IP1 will acquire 100% of the issued capital of Comply Path (Merged
Group) (the Transaction). The Transaction is to be undertaken as a
100% Scrip for Scrip offer,

The Transaction is subject to shareholder approval, which will be sought
at the IP1 Annual General Meeting on 218t January 2021, Should IP1
shareholders vote in favour of the transaction, then on settlement of the
Transaction the Comply Path shareholders will own 50% of the shares
on issue of IP1. Based on the share price of IP1 today, this notionally
valugs Comply Path at approximately A$19.5 million.

The Transaction is unanimously recommended by the Board of
IP1.

About Comply Path

Comply Path’s mission is to help businesses unlock value through
compliance. Its Bond platform was established as a regtech venture in
PwGC Australia to improve the connectedness of the empioyee to
member ecosystemn. As of July 2020, it became a stand alone business
‘Comply Path’, but with all the rich compliance capability of Australia's
largest professional services firm,

For over 7 years, Bond has been responsible for the secure interaction
of tax and super data for over 15% of Australia's working population.

Bond also powers an award winning superannuation digital platform that
has processed over $10B in contributions payments and millions of

tntegrated Payment Technologies Limited ACN 611 202 414
Suite 1, Level 5, 28 Margaret Street, Sydney, NSW, 2000
inpaytech.com.au
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Single Touch Payroll transactions. It powers digital platforms for a major
government super fund, a major profit-for-member super fund and a
major retail super fund helping their clients comply at a lower cost whilst
enabling them to explore new value for their members.

The Comply Path Bond platform solutions can be summarised as
follows:
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Comply Path was a proposed collaboration partner for IP1's ClickVu
platform. However, as the collaboration discussion progressed, the
commonality of culture, capability and industry vision led to discussing a
merger of the companies in order to scale |IP1’s operations and to
progress IP1's ClickVu solution at a more integrated and rapid pace.

Synergies in merging the activities of IP1 and Comply Path

« |P1 willimmediately diversify and increase its revenues as Comply
Path generated circa $1.5m pa in licensing and consulting revenues
over each of the last 2 years.

» IP1 proposes to transition its ClickSuper service to utilise Comply
Path’s Bond platform which will also allow the group to further
rationalise its IT costs.

» [P1 aims to integrate its patented payment technology with the
Comply Path Bond platform to form a best of breed messaglng and
payment platform.

Integrated Payment Technologies Limited ACN 611 202 414
Suite 1, Level 5, 28 Margaret 5treet, Sydney, NSW, 2000
inpaytech.com.au
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» The merger brings the operating model of ClickSuper, which includes
holding and maintaining an ASFL and a Saa$8 client support
services, to Comply Path which will allow IP1 to sell Comply Path's
Bond platform as a SaaS model rather than its current licensing and
consulting model.

s |P1 will acquire the IP rights to Comply Path's employee and super
fund member onboarding functionality which will greatly enhance the
ClickSuper proposition and allow IP1 to enter the KYE (‘Know Your
Employee’) market, which is a key driver to ClickVu acceptance.

o IP1 will acquire the IP rights to Comply Path's Employer and
Business compliance functionality which will allow 1P1 to offer deeper
services with ClickSuper’s existing channel partners expanding
Single Touch Payroll reporting and Employee entitiements to other
business compliance processing.

« |P1 will also acquire the rights to Comply Path’s e-Invoicing
functionality of Bond Access Point (AP) and Service Metadata
Provider (SMP) solutions which enables businesses or government
agencies to start sending and receiving e-invoices using PEPPOL,
the international standard recently adopted by Australia as the
nation's e-invoicing standard. This should greatly enhance and
potentially reposition IP1's PayVu product.

Transaction details

The Transaction will be implemented via the Merger Agreement as a
100% Scrip for Scrip offer.

As part of the Transaction, 573,260,447 IP1 shares will be issued to the
existing shareholders of Comply Path (being Unlocked Investments Pty
Ltd, GJB Consulting Pty Ltd, Digital Niche Investments Pty Limited and

Clinton Capital Partners Pty Ltd) subject to IP1 shareholder approval,

The conditions precedent to the Transaction are set out below:

« the required resolutions being validly passed by IP1 shareholders;
and

Integrated Payment Technologies Limited ACN 611 202 414
Suite 1, Level 5, 28 Margaret Street, Sydney, NSW, 2000
inpaytech.com.au
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« the Comply Path shareholders entering into voluntary escrow deeds
whereby 50% of the IP1 shares received by them under the
Transaction will be escrowed for a peried of 12 months and the
remaining 50% of the IP1 shares received by them will be escrowed
for 24 months from issue.

No funds will be raised from the issue of IP1 shares under the
Transaction.

On Completion of the Transaction:
Following completion of the Transaction:
« Comply Path will be a wholly owned subsidiaryl of IP1;

o Comply Path shareholders will own 50% of the Merged Group and
IP1 shareholders will own the remaining 50%;

» The effect of the issue of the shares (beneficially owned) under the
transaction will be as follows;

Post Transaction

Existing Structure Structure
Shareholder Name S'::;, :: % Held | No. of Shares | % Held
Trent Lund and related entities - 0.0% 257,967,201 | 22.5%
Joe Brasacchio and related
antities - 0.0% 257 967,201 | 22.5%
Colin Scully and related
antities 112,661,526 | 19.7% 112,661,526 9.8%
Donald Sharp and related
entities 68,858,177 | 12.0% 68,868,177 6.0%
Clinton Gapital Partners Pty
Ltd and related entities - 0.0% 27,326,045 5,0%
Paul Colling and related
entities 42,083,374 7.3% 42,083,374 3.7%
Andrew Blair and related
entities 30,000,000 5.2% 30,000,000 2.6%
Others 319,657,370 | 55.8% 319,657,370 | 27.9%
Total 573,260,447 | 100.0% | 1,146,520,894 | 100.0%

Integrated Payment Technologies Limited ACN 611 202 414
Suite 1, Level 5, 28 Margaret Street, Sydney, NSW, 2000
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« key management personnel will comprise existing management and
staff from both [P1 and Comply Path, in particular Comply Path’s
current CEO, Joe Brasacchio, will become the CTO of the Merged
Group; and

» [P1 and Comply Path will agree the strategic priorities and business
plan of the Merged Group, including but not limited to;

» development and growth of the Merged Group’s existing
products;

» potential rebranding of the Merged Group;
« strategic direction of the Merged Group's business; and

o making the existing share scheme of IP1 available to Comply
Path's personnel.

Merged Group Governance

After completion of the Transaction, it is proposed that the Board of the
Merged Group will be composed of:

s Don Sharp - Executive Chair;

« Paul Collins - Non Executive Director;

« Trent Lund - Non Executive Director; and
+ Randolf Clinton - Non Executive Director,

with an intention to appoint an independent non executive chair within 6
months of the Transaction’s shareholder approval.

Shareholder approval under ASX Listing Rule 11.1.2

[P1 is required to seek the approval of shareholders under ASX Listing
Rule 11.1.2 for a significant change in the scale of its activities as a
result of the Transaction and therefore the Transaction may not proceed
if approval is not obtained.

Integrated Payment Technologies Limited ACN 611 202 414
Suite 1, Level 5, 28 Margaret Streat, Sydnay, NSW, 2000
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ASX has indicated to |P1 that it does not require IP1 to re-comply with
Chapters 1 and 2 of the ASX Listing Rules in order to complete the
Transaction under Listing Rule 11.1.3.

Propose Transaction timeframe and next steps

To implement the Transaction IP1 will prepare a notice of meeting
seeking shareholder approval for the Transaction. The proposed timing
of dispatch of the notice of meeting to shareholders and other next steps
are set out below:

Tuesday, 24 November 2020 Submit notice of meeting to ASIC
for approval
Wednesday, 9 December 2020 Submit notice of meeting to ASX
for approval

Tuesday, 22 December 2020 Dispatch of IP1 notice of meeting

Thursday, 21 January 2021 IP1 AGM where shareholders will
vote on the Transaction

Thursday, 28 January 2021 Completion and allotment of IP1
shares issued under the
Transaction

The above table is an indication only and is subject to change. IP1 is in
compliance with its continuous disclosure obligations under ASX Listing
Rule 3.1 and the Board of IP1 will continue to provide shareholders with
updates regarding the Transaction in accordance with the ASX Listing
Rules.

Authorised by:

Don Sharp

Executive Chairman

E: Don.Sharp@inpaytech.com.au
M: 0419 632 315

Integrated Payment Technologies Limited ACN 611 202 414
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This release containg forward-looking statements and information that are necessarily
subject to risks, uncertainties and assumptions. Many factors could cause actual results,
performance or achievemeants of IP1 to be materially different from those expressed or
implied in this release including, amangst others, the merger transaction not proceeding
as planned, changes in general economic and business conditions, regulatory
envirpnment, results of advertising and sales activities, compeatition, and the availability of
resources. Should one or more of these risks or uncertainties materialise, or should
underlying assumptions prove incorrect, actual results may vary materially from those
daescribed in this release. Except as required by law, IP1 assumes no obligation to update
or correct the information in this release. To the maximum extent permitted by law, 1P1
and its subsidiaries and officers do not make any raprasentation or warranty as to the
likelihood of fulfilment of any forward-looking statements and disclaim respensibility and
liahility for any forward-looking statements or other information in this release. This release
should be read in conjunction with the IP1's ASX announcements and releases.

Integrated Payment Technologies Limited ACN 611 202 414
Suite 1, Level 5, 28 Margaret Street, Sydney, NSW, 2000
inpaytech.corm.au
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integrated Payment Technologies Limited
ACN 611 202 414 pursuant to Section 127
of the Comorations Act 2001 (Cth):

Signature of Director J

DON SHARP

Name of Director {print)

Executed by

Comply Path Holdings Pty Ltd ACN 641
635 494

pursuant {o Section 127 of the
Corporations Act 2001 (Cth);

Signature of Director

GIUSEPPE BRASACCHIO

Name of Director (print)

Executed by

Unlocked Investments Pty Ltd ATF the
Unlocked Investments Unit Trust
pursuant to Section 127 of

the Cormporations Act 2001 (Cth):

Signature of Sole Director / Sole Secretary
TRENT LUND

Name of Sole Director/ Sole Secretary (print)

)
)
)

61282163001

i
[ A1
Signature of Director/Secratary

PAUL COLLINS

Name of Director/Secretary (print)

Signature of Rirector/Secretary
TRENT LUND

Name of Director/Secretary (print)
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DocuSign Envelopa ID: 635DBCEC-BA8E-4AND-OFCE-ECAECSEDEDCT

Executed as an agreement

Executed by

Integrated Payment Technolagies Limited
ACN 611 202 414 pursuant to Section 127
of the Corporations Act 20071 (Cth):

Signature of Director

DON SHARP

Name of Director (print)

Executed by

Comply Path Holdings Pty Ltd ACN 641
635 494

purstiant to Section 127 of the
Corporations Act 2001 (Cth):

Qocufilgnad by;
‘.-"‘T‘—-""-'—f-- _-r‘.f-':".

T T -.‘_-‘-""(-.--—~
S

739498

Signature of Director

GIUSEPPE BRASACCHIO

Name of Director (print)

Executed by

Unlocked Investments Pty Ltd ATF the
Unlocked Investments Unit Trust
pursuant to Section 127 of

the Corporations Act 2007 (Cth);

DoguEignod by:

Signature of Sole Director / Sole Secretary

TRENT LUND

Name of Sole Director / Sole Secretary (print)
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v
“‘7‘“\“ Hamilton

Locke

Signature of Director/Secretary

PAUL COLLINS

Name of Director/Secretary (print)

DocuSigned by

ME5F5415
Signature of Director/Secretary

TRENT LUND

Name af Director/Secretary (print)
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DoeuSign Envelops ID: §380DBCSC-B596-4A09-9FCE-6CBECSEDEDCY

Executed by
Digital Niche Investments Pty Limlted ATF
Digital Niche Investment Trust
pursuant to Section 127 of
the Corparations Act 2007 (Cth);
Dosulignod by

"7.-\.4;!12 Lund

— LA ARG
Signature of Director

TRENT LUND

Name of Director {print)

Executed by

Gluseppe Brasacchle on behalf of GJB
Consulting Pty Ltd ATF Giuseppe and
Franey Brasacchio Family Trust as sole
director;

Cagudlgned hy:
*--._.__, f’_ ',fja-

BTy N SR {-.-—

= TATGAD?FENMJA
Signature of Giuseppe Brasacchio

Executed by
Randolf Clinton on behalf of Clinton Capital

Partners Pty Ltd as sole director:

CacuSigned by

Radolf (linton

D4UEFGFIRFBCATD..

Slgnature of Randolf Clinton
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7§ Hamilton

Locke

DocuSigned by!

Fmma, (i

RALAZELEAnnALL

Slgnature of Director/Secretary

EMMA LUND

Name of Director/Secretary (print)

73

# 88/ 88



