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Hamilton
Locke

Jl=*' VERSION

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

and

Comply Path Holdings Pty Ltd
(ACN 841 635 494)

Unlocked Invesbnents Pty Ltd
(ACN 641 201 443)

GJB Consul ng Pty Ltd
(ACN 121 856 675)

Digital Niche Investments Pty Umited
(ACN 609 684 276)

Clinton Capital Partners Ptyl.td
(ACN 800 952 841)

H=,IM Lod,a 1M=Per agri,e,112„2 1

34674 24188. v. 1
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Sahedule 2 - indi=livi nm-ble

=Mule 3 -AP*-I! Iin...=.Ii.s

Schedul,4-Comply P hW..4-
Schedul. 5-8,11,rWarrIMMI

Schedule 6 - Sh=,holder Raa„,kition,

Sa,Id,1 7 -Wi.Id A:.104,i,comeit

H  n Lod 1Ma ,rViI,»r,t

Hamilton

30

40

B4

68

70

71

348743233184 v. 1
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Dati: 17 November 2020

par -

Inpayrich

Colvly p.h

Unlock,d

GJB

Digital MCI»

Clinton Capltal

'£24

Allention

Ni i

A*..8

N,Ini

ADN
Ack*eis

Aitintion
NIno

ACN

A..m.on
Nlm

Ad//Tlin
NNI,e
ACM

Amil#

H mon Locke IMerger agreement

#*grated Payrn* TecMologies Limkfad
611 202 414

Suite 1, Level 6, 28 ).4=garst Shet, Sydney NSW
2000

Don Sharp
Pu Co*§
Cor!* Psel Holc  Pty LId
641 635 484

Unlocked Imitnents Pty Lid ATF the Unlocked
In,abllents Unit Th,st
841201443

GJB Consulting Pty Ud ATF Gameppe and Francy
Bramcchlo Famly Trust
121 856 675

Digltal P,lohe investrne,76 Pty Um*d ATF Dighl
liohe Ir,vellillentlh=t
809 664276

Mitorl Caplkil Pwiners Pty Lkl
800 952 841

3467-3321418  v. 1
1
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1.

1.1

(each d UNockad, (118, Digital Mohe and Clbton Cepll La a Se[Ier, and bgethe, they are the
WI)

Background

(A) Eaoh of the Selis owrm the Sam Sherm set out against the* narne h Soheade 1 and the
Sate 84ium comprise N1 ne Issued c,pltal in Comply Path.

(B) Each of the Selers agre= to se[1 the Sale Shires set out agalnlt their neme In Schedule 1
end InP*Tech *nes lo buy me Sall Shlc= on the torms of this agrlement

Operative provisions

Definitions and interpretation

Deflnlioni

In Ihil Igr,Il,11,Irit thi Mov g dillallorm applf

A=,untN St."d.mas maans the le"OUn"ng '.U/""0. ".-0-9 or h.#10. U"/Ir the
Corporalons AX md 0 Eny niatte, 16 not covered by eme accolntlig stanc is, gene,vIN
eccepled Autelen account g pnnclpill.

(a) h !*lon lo #» hP*Tech G,oup, the W year auclk,d resals of the InP Toch
Gmq 1& the W ye= end g an the Amour,  Dine; and

(b) 4 reledon lo t)e Comply Path Group, the unau ted consoddeW baktnoe sheet cash
 ow *talements and Incorn, 01,1:,Inents of thi Comply Path GroW = at tte Acco,nit,

AGooull .k

(a) h respect of inPayTeoh Group Accounts means 30 June 2020; md

(b) h respeot of Comply Path Group Accounts, meins 81 Octobv 2020,

A©*i*Ition n,Ims the acqul,10on of th, Sall Shlf= by InPayTIch through the.. of
hP«,Toch Piantll= Shgt  19 the Siliz

Adviser=any pe,mon who b engaged In Buvide · ·-- '· addoe of eny vpe
( ckdng legal, accouong, consulong or mancill ad,Ice) to Ir,PlyTech or Comply Pel or
anyof their respeciM Related Bodles Corpor,ta

Aarled Announcoment nleans me ar o cament In tho form mt out In Schedll 7.

ASIC m... th  Aus:A,0.,1 SI,9,1111= & h11.Itii„Ir,  Comm lon.

ASIC Modhiatior.-a racillia,Ilon to or-pdon Owld48 w*al Ilk ary
M oc*lon' le¢M readmd to bo o talned by InpayTech tom ASK; to m-e It to condu(* the
Acquisluon In compience with the Corporations Act

A=oclate has the meaning given In lection 12 of the Corporations Act

ASX mems ASX Lhniti ABN 98 008 824 891, or #ie seaslt= r=rk,t It oporal=. al tho
con t r,q.1

Hammon Lode IMerger agreement

3457435*184 v. 1

2
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ASX Con"rmation means a v,rltben corrfl,7711,11on from ASX thal r.-aoinpience by InPeyTech
of Cl**Irs 1 and 2 of the Ll®Sng Ruies unc/r Lbstk,g Rue 11.1.3 b not r,qu ed for the

AIXWihii m=m miywilII, ,Immilbi or approvs* reqild b be ob ki by
InPs,rech *om ASX to enab  InPER,Tigh to condia the Acqul,160,  ill compth,m dth Ihe
Listing Rules

Buslriess Dly means I day other m= a Sehsday, Sinday or pubic hoaday on v,hich banks
 eopen*,rb n,= .**A Sydne„ AL="h

Maln mems a alalm  1*le hom or rilimg 10 I brelch of a WI•rmv or iny oelar dalm by
..Mer- reame L

Clah,» Und D-mee,m the dali #t :8 12 mo,Tel, sf rth, Cornplelm [38§8,

Complellon mems complelion of the A„911*,Inort h amor:bice wHh th  agwelment

Completion D= meis thed-th# 93 Su*r,m DIVI"weed=ylideach Conclkn
has be  =Med or,¥a ved h accord c, nith cleuse 3.3.

Comply Path areak Pee merna *200,000.

Comly Path Data Room mems me *ad data mom estabOshed by Comply Path for Ole
p spose de» propoled Wme,coon between Uie p les md oper d by Dials.

Con* Pa Di),clo,Ii=. Ilibi,lib m**

(a) Il *tlm liformation md mate¢ s reistiu 19 Comply Path made avahble In
I PI,Tech d g the [kn Ollgence Pedod h the 001* Path Dits Room, I
hickidd on the USB delvered b InPayTeoh or b bvip,8 by or on behalf of W
Rmaam on or p or to Ixeculon of thls sgreeme„t and

(b) the Wbrmation disdooed to hPayTIch end Its Adviser, by or on behalf d
Path =/d h ee 01, domn WN.

Comply Path Group means Comply Psth and |13 SLIbidiarl= Eld Comply Path Group
Member nleans any one of Own.

Comply Pa Ilifb.11=tion nwl.18 e, blforrn,Oort regar*i Comply Psth ID h provided by
Comply Pa to hPayTech h vglim fbr hation In the Explar•,tory Statiment r rr,d to h
claule 4.1(a)(W) and h the Agreed · -

Com* Path Reg t,r melm 9,8 registmr of members d Comply Path.

Comply PaWm,„Ull me,ns the repieser*Hans and w,Ii„ill- -t OUt In Scheal 4,
and Co,14,4 Pa W.1,14 mems lucm of mem,

Comply P,59 Board means the bo d of dhctors of Comply P*th from *ne b Ine.

Con tiom In ns Uie oon<Itions ast out h daL= 32 wd Condition means ar  one d
th,m.

Co,Inde,Imy Dled mems the cor,fk Ililty dead bli#„11 InPER,Tlch Ind Comply Path
ck*ed 19 Sep mber 2020.

4-47 1. Act mearm fle Colpo,Vion, Ac# 2001 (Cel).

H illa,1 Lad  IM,rgor lareement

8487-332&8188. v. 1

3
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Cu: OffDI mean, 31 Mad 2020, or a I#er dile agreed b, In InPa Ted, Ind Comp 
Path In w,16ng.

DafaulAng Pony h  Ihe nlesnIV givwl lf, dluse 12.1(a).

Demand means a wr m noace of, ordem nd for, an amo..p.yabul

DIsololure Lati,r meons a let:* dated on or about the dsm of 0118 Igr  ement together with
*te sulchmmb to thlt let#, adchiled by Comply Path (on Its 0*n behalf and on behalf of
moh Soller) to hPERyTIch, dsoloslng facts. matierm Ind clrolmst,ilces wr oh n, or m may
be. liworislitld wl#t the Con*y Path W/rmoes,

DI clo „r• Ihill[.12 means the Carnply Path C)10 *1 4 MEArteis or the InPsyreah
.6.7.....MI.nt to each PEiv.

Due DInglnee P«lod means the pliod bet,#aan the dmes of th, ConndmIWIM Deed Ind
W dsh of WI agigement

. - means Niy mortgage, *dge, len or chaigi md Iny oehir Igre,In=,4 ! ht

arinte est hs*Wa imbr*lict

 ditim Sh=,holdere Died m ans the /,ar,/toldell' deed ddld l **2020 beem,an
Comp  P# Ind each Seller,

MpliI,=®01¥ SM-,tent nl-= the 41.„lgE•y s: ment (md arly -9491=14
U. nentorrnat, s)#accompmy the notice of meat g forthe General Mee ng, v,hlctt Is
to contra*t al hl Irtformatlon required by Aw, ASIC polloy mdthe L_bstN Rulei

Piminal  8."Ac./Lavsmem'

C.) iny //4/ :r"'Fi.lon t'/1007.t. orothew.Ale d®®10 9%*harr,Ims. tothapn.'lon of
fitancial prock,cls or ser,Aoas (whev,er or not  ch* or re lon am covirs or
oth.nvi. ..Ma wn..Emotherm..MA hiaw iny la,IIn e.
Corporadons Act or the Aus*Blan bcugs, and kivllenerim Con,71,„AOn Ad 2001
(Cul);

(b) Iny Slibc,dil or delegati legmetion or Illtutoly Mizinent ki respecl of, or
I.„Id under or in cormation v th, my hworregu** *brred ID h pEN.glh (84

(c) eny callction gAA.n by g Goverr,n  Aomcy In relslon /0 Iny 18*w, r,glia n,
"Mt'hwlM" or InsK,nart r,farred 02 h paw"gnm4h (a) ar (b).

Fon,wd Lool  **rmtion hm be meerdng given h) cl•me 9.4(axvi),

Ft,1 E.,1,ow Period rip,I,1, Me period comme,ioIN on me Compledon Dlle and ending at
the ed of thi dly mat Is 24 months afhho Compledon Dala

General Iles,Ing melrm the general mealktg d InPI,re# Shnholdeis ta bl convmed by
W'E,Tech and held on the Gener,1 Meetiv D- to coluld. th, Shareholder Relokttions.

Gin  Milli  D- mel,= me dl on *im APg,T  luidg Ihi Geneml M,§  
whIM, 20 the eoct„rt rmsa,anably pom,1,4, 18 to be h nce,vd:nce w*h the TIrr)*,„h,8.

Gov,nment Ae,noy rn•ans any gover,Inmt or Iny publs. st**iy, govemnental
Onck te a local gov nint), se,n ·goverr nental orHdal body, 814, depv rlort or
au Mty and  ckidel any ••#€,otalloly atggnillon es bl,h,d under *hm.

GST hes the rnmih,g gh,an to #,ut term In the GST Act

Hmnmon Lad, 1Merger  ,ment

346741:Ba134 v. 1
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GST Act mems #10 A Now Tax 54*em (Goods and Sgnics: Ta,0 Act 1999 (Cthl

Half escrow Perlod me  th  peAod commencing on the Compl on Date and encIW at
thl end of e,e day Ihit 1, 12 months Imr me Complalort Dati

Indepindent  peft Inems the independerrt =g»rt In relpect of be Aominon appointd
by hP=yT=h.

#Idepandert Experrl Report means the hdependent  4»rrs report (and any
supplemen y report or mat/*02.) Do be Imued by v,/ 1rch"„id/rrt 8/g."100 12/1,"Flany the
noice of me,4 forte General MeithW, which Isto be prefed = mquirld by ASIC pork¥
and th. Listing Rldei

Ir,VT ch Break F,I mell $200,000.

InPIVTIoh D- Room n»ms ne Iliual dal, mom ealitliliod by Inp Teon for Ihe
purpose of Uie proposed D= sacdon between Ule pe,Mes and oper-d by *trainkl.

hP*,Tech Director-a *eclur d InPIYTIch from *w In he.

InP,VT,Gh Nislosure -*,rlai, masm all Mil* hlmib md malaill i*thg lo
InPI,Teah made =valable to Comply Path diihg *te Du• Dllgence Period h the ech
Data Room, m hahlded on the USB d-ered to the Saters or their 1=v,VIrI by or on behag
d InPayTech ort or prior b =ecution of #18 afnernmt

W':,Tech Group rn ns hP=,Tech and b Subillades and hPay ch G,cup Member
-=ly or» of *em.

InP=yrech li,formillon nle,ns al I,formanon In fhe apin,latocy S iment Bnd h *m
Nreed - but doee not include Up Comply Puth Irifo,viaiRon.

 *rech Pwch=e Shi= me  s thi Now InPWred, Sl=i 19 be*0 lo the Selers
4 thilr RME»*Im Proportions In - · . , " · for the tr,n*fv of *te 8848 ShEn. m
hPVT=#, I Iet out in *0* 1.

Inpa rech Regls:,r mlans ne regist, of members of InP,yrich.

InpayTech Shs. mems a fuly peld ordnery share h the cM,Ita of InPaYTech,

InP,1Tech ehaisholdir m=m a pe,Bon who I reglitired m a hol,kof InPIVT,ch Sh=e,.

InP=,Tech'I Bolrd mems the board dchcan of h,PayTech tom ame b #ne.

*Payfech9 Con.Iltution means the con,ihition of hPayTech.

InP,VT-h lm/.„Ii,Ill- m.ns the representalor= and v =11- of  Pa,Tech Sat Od h
Schedu» 4 Ind *Pa,Teoh V  „m,Ry mean, Iny one of *=n.

 B,nt me=ls h mlinon 19 a persoli

(a) (Mao#vency*c#M me appol,Ine„t of a nqu mor, provillod Ic;Ildav,
admhll,lor, statu oly managv, convoler, reciA.r, recIMrmd mi„apof dher
hsolvency #cial #tlether under m Aus an hworam*'w)100' pemon ar
20 the wholi or a mib,<=1t 1 plit of0,8 prope,4 or ass- ofthe person and the
Idion Is not sbyed, wl#diwimi or dernisled within 14 days;

(b) (/71/igenle/101) 00 enty by the per•On Into a compromise or arivi,gemer,t w*h Its
a*Itcrs ger,ecaly,

Hailmon Loclol lMe,ger Eveemer,t

8467-3 4184 v. 1
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(e)

(1)

(c) ("*illiup)"»camngdamea g tocon'klfs "ilk#knoo v nd upmepe,son
(olher han v,herl the r-okrtion 19 fit lan or cannot,Basonably be considered k, be
mce# to lead in tie actill v nOng up dthe perlon) orthe rnaidng of In *picatbon or
order for the didng up or deregl*a on of #10 per,on oth, than wher, the
Fpllinon or orde, (as theImay be)   aat a•lde or#thmawn v h 14 dal;

(d) (sulpind:BIUMBI'li)the per,on 'u'pends or*n/nitoluspmd paymer,t of "I
debm= and when ney beoome due;

(h)

(1)

(C„W/,huahs=) 01, person ceases .lr,a Ins v cim GE.. but ess;

Oh,ohency) the pEnon b or becomes inable b pay its debts when thmy fal due
dthh thi ma„*,U of the Ca,poralons Act or 18 other¥Al presumed 10 be hliolvant
inder he Corporatons Act

) the person beiN =' 4' · as 8 Compa,iy or o Ase dlegolved;

C dled Ofconlp=Ry wilwiglmeno nie pe,10,1 Gmia*hlg a dead of compmy
=11"gement

(1) (pe,sonIMile orpa,DIa,) 1hl person Ing:n a labilty whle acthg or plspo,14 10
acR as tn=* (or co*ustae) or gan,fal pli1ner of a trust or %11071* ( idng a
ImRed pstne,Ihip) ind the penort IB nd er led to be Hy kidi,11nmed •gair=t Ihe
I,blgly out dliut ar piivierimp assem bega„Ii of one or moM of*i fol»wlng;

a breaoh of truslor obllgatlon as partner by the person;

the per=, aothg o,adl the scope of h po-s = Mustee or ped,rir;

a *m of thetrustor paiviership diving. or h rig, the person's right b be
-4-./.tetab  or

(W) tle ess- d th, trit or pliv,eral® behg k»umdent b clschzrge the
lat,11, or

(an/04'ous ./.1/) .n,0*, 8/2/9/""1/00 "Kle set out /1 IN of p.7.g,aphs (a) D)(D
Indizdve ocan Irl relal* M the permon inderthe Imm d aR,rtan iwisdalion

Intell,Glyll Prope,4 LIcenc,s mlens,nylloances  untld to In hPa,Tec#i Group Member
ar Comply Path Grol® Membi (as appicable) h respict of Intaleatimt Property Rlghts.

1,7090„ctual Propirty Rights mer• a  pre=nt Ind ft,tuf htelectid and lil<kibial prOperty
dghts codired by Il,Ille, at common liw or In IquI  and vA,a,evir Id,Ung, inoking:

(a) pat/n:& de.1  oopyrvrt rights In clrcuk layo  plant breed,h rights nde marks,
knal how, bland nsnes, domal) names, Inventions, prodict nernes, trade *ecrets and
wiy elher , ts sub Isthg In the reinalm of htaneca:al ofFort in my field, v,h«her or not
Nalll,red or Mpable of r.gl.Ir,Uon:

(b) .ny : : - · : . : or r ht to .prly for rs:51*=16,1 of.ny of thege rights

(c) IV Mals,ailon of Iny ofmose 001* orI  re ath of ariy menc,Son .*10 v In
p."glgh (b); md

(d) al rens#Im and 81(mn,lons of*m it#,Ig.

Liw milans:
(a) pr'/9/1 98 c  Ism or equity es/'123/wd by declolons of oolrtl;

H=VIM Loal IMerger ement

3457-2* S-*188. v. 1
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(d)

(0)

(b) 51=1ulls. regullions or b,knvi of theCommor,m,akh ofkank Or miy StE,18 or
TE Ikxy of the Commor,#aE 1 of Al.11,18 or s Go#%„11,ent Agency; Ind

(c) · i md *,provals (*)dudklg a*Ilons) of ele Commorm,alm of Ails#ala,
or arly Sta, or Tenttory of the Commormei h of Ag*•b v a Go,errynent Nlency
Inatham *Im fon,e g< liw.

any cl*dind or cistrlbumon of prvb oramts deck,ed, or wiy plyments h lau of
Iny#di or Illam, plid ar mada or Iny repilliass, redempeon or return of
Ihere or lom c ,1 1 paid or aRmed in be paid, h each case by ar  Comply Path
Group Membe, 10, or R,r thi cirect beneflt of, any Sel (or Its Relatad Parl=);

(b) h reepect of me Ce,!4 Puth Grolo, any mit paid or payable by=ly Co ly
Pth Grolo Member at any he h r=pect of Its Trar=don Coots to the extent that
such psyme  res,# in ne ag/,igam =nolmitoft of b Ti,Iiadion Cost, pad or
peyable by the Comply Path Group -Ioe the Aocounts [»ta , , r · It. Tuget
Tranlac#on Cost.;

(0) wiy peyments mede by =iy Comply Path Group Member to (or amets #vism,ivd b
or labltle, a=unled or 1,101,red by =9 Comply Path Grolm Minber for the dred
benefit af) any 8.ler (or Its R*led P=les);

the 4%*ve, by any Corr ly Path Group Member d Iny emolmt owed b It by Iny
Slll.r (or Its R*ted P,tles);

iny tr ,„fer of an ast In cr a,m,11*on of a Unil) by any Comply P=:h G,01®
Mamber  ' ove,vak», In eac  ca,/ from any SaUer(or  Re/0/d P.41': Endkor

(f) Iny ap'll'YM,14 9/0.ng*Uner#or undent='Ing to do Iny of the fbregohng.

but do= not Include arly Permlti* Le,kage PsymenL

1- nmw Premile® means P,t Folo Identlfier 31/SP88803 Wig the Igreed number d
delks out of the 38 dleks cont,114 In the prwnlm knoAn m Sulte 5.01, Level 4 28
Margent Shet Sydney that 16 mbled b a Propl ty licensa

Uiblmy meens labity or oblbatm, whee,a kno„n or uWalowrl, : : - · or uniqu st,d,
FI•nt conl,gent or pospicuva

1-Isung Ruli means the omolal UKkig Rul= of the ASX = arninded or welved from Wri to
Ime.
Lockld Box D- miwi the Accounts Osts I It rilatle to the Comply P=th Group
Accoints.

bi= rn,ms loss=, *bin* d1rnlg4 coott dia,g= ind 4en1m.

6.-. 9 , Accounts mear  the silidilld mon,*Insiggiment accoimm of Com*
Path R,r the period frorn Uie Aoooint, D- to Completion.

Mergld Groil mear, me comb*,alion of the I r,P*yTIch Gloup and me Comp  P# 0,110,
= comprised by hPayTech gRd lt; 81*ladkadx R,low#10 compledon af the Acqibilon.

Nis h,PI,resh St„Ii means 578,280 47 InPayTIgh Sh,res,

H nmon Locke 1Merger agreement

3467412 3184 v. 1
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(a)

(b)

(C)

Ovmed Int,11*ctual Property Rigliu means al I Mikad Property FHghts used by In
InP*yTIch GroW Member or Comply Path Group PA,„ter (as : : - " " ) h conneclon with
the #ler buslie.81 but .*ck,AN hl Inteleca,al Property Ucences.

P,rmitted La,kip P ,me,1 m-m Iny Iment made or agreed to be nude Mhether In
c-t orh Idnd h eaoh mise) b, a Comply Pth Group Member b the extmt It

comprises Trnaction Costs, m the ..nt Oist sud  Trm.action Co. do not
=cled the Target Trar,action Costs;

b hcluded I a splcme /„Il've, IlaA,nce. accrusl or provlsion h the A,30,]u,Im Or
the : :L - AcGO,81*

mpdies 0,1„8,7 0 se 1-7 and oll r Ii,Yizit701aUon  dial dimaluts fbes h
acco,dance vmh past prn.k e (a." Int"m Id ln*10) of 81. relevant BION

(d) li I ,Illy *proved In willig by InP rech as a'PermIN Lilcige Piyrnent.

(a)

(b)

(C)

(d)

(g)

(h)

0,

0)

Preeorlbed Occumnce m=ns the ocairronce of Iny of 0,8  010%*,g on or shr the dam d
t..Inent

InplyTech or Comply Path (as applicable) comerts all or any of Its shares Mo a
higer or Inall number of shires;

InPayTIch or Comply Path (as appicable) reduces or resolves b r,ck*» ns eharl
cmpltal hany w,y;

hP=,Tec,t or Comply Path (as applicable) buyi-bick or reiolves h buy-baok Its
.h/re,;

APiyTIch pays iny •mount st any trne in meped of 113 T,Ensaction Colts to the
..r*tht.Kh pa,ments re,Im,1 the,ggregal =mial u dbT m.4 1
Com paid or pgyable by hPayTIch exce*Ing Its T®rget Tr sacaon Cosbs;

(e) any inpayTed, al Group Member or Comply Path Group M ber (as appicable)
Illues secur es, or Bnk, a perib,11,8,198 r ht gr in op on over lis seasIRes orto
sub,crR» for I# soot,11*0, or ag,Fes to make m h an 1=ue or grant such I *ght or
m option (other thon in accord,noe wlet thisagreemerrt);

C my hPayTech GroW Member or Comply Path Group Membe, (as : : - -  ' )
liaties, oragi„,8 In bsue, =,v,rlibe notio grm, oth,rlecurN or **lind
conve,ille hlo shares;

fpy InPaYT•ch Group Member or Comply Path (koup ME ber (al *,plcable)
or IGnes 10 d 04 al Ily =sal, Mp=1Ix of hialiess.Ii

any hPayT.ch GroW Mernber or Comply Path Group M ber (as : :r- 5. )
=44 .ges# ac* .1,-4  ope,Ues or *-se 

any InPs,raoh G,oup Mmiber cr Comply Pgth Gro  Member (,sapplia ble) aimil
Intn a commlt„lerlor a slies of commIDnems *or M#d I<0114!h'e;

my Inpayrich Group Member or Comply Path Group Member(=*pic,ble)
7=kls or avm= b cr.0/, any Encumbrmce over the whole, or a milb/,rt|al p[K
of 118 blmlne= or propi,M

mi hlolvency Everit occum h rgladon to any InPI,Tech Group Mernber or Comply
Path Grol* Member (as applcable);

H=IM Lodi 1Merger  reemolt

3407.3323*184 v. 1
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C0

(n)

(O)

hpa,Tech or Comply Path (// appncaWe) po,8. declares, d'hhies Or "CLn a
Ilab  to make or Wy a cnvidend, bon- or other shln of Its pro,14 lioome, capita
or asse# by way of #dend orother fbrm of c lbution;

(m) Ir¥ Ir,PaYTech G,Dup Member or Comply Path Grcup Memb r (m ipplicable) mal,88
In, ch,fee to R, cor.MA .comenm a meetq m oon d,r "* 011 v
charigi, constitution of ltv InPayTeoh Group Member or Cor*y Pth Grolo
MernbEr (as .·., - - 5. 8

Iny InP*reah G,cup M=nber or Comply Puth GrOW Member (= sopoclble)
celes. or *reet== In emse •, cany on the busini,= condiialld lat thed- of
this agreement

any InPayT ch Group Mwnber or Comply Path Group M ber (as i: - - t)(other
tmadormant, . · · r · membir) beho der,g ,red m a company ar being
othe,wise cissolvect

(p) my disposal of sheres or seoc,16es by hPayTech Group Member or Comply Path
Grol* Member (/8 *Opicable)In any member d th=i vol¥,; or

(q) my hPayTec  IoW Momb,ror Comply P# Group Member(m applicmble)
01.4, commmN or aveelu * taki or armundng Iny of 8» aolbis relaired
lo In clause 6.1(b) hlohm Nappies Inihe InPE!,Toch Group Momblror Comply
Path Group Member (= appicable) the milect d such v · r. cornml lant
Eumm,nt ormnouncement

provided th=f a Prmorlbed OCCL,1,„Co Wil not  Clude:

(r) I,v mat orreqi*ed to be done or p,ocued byan IlF'*Tech Group Memb,or
Comply Patti Group Marnber (as : , - . . ' . ' : ) p,/I,lant lo mli agreement or

(s)  iy mattmrO» undertaking of which the other p ty (being elth, InPayToch or
Comply Pse, as K- - i' ) t m s *,pruvid h Writing.

Pllvaey Law meal

(a) Re AS,cy Mt 1888 (Cm);

(b) =Voes.4.im m.1*.rl.w. M-code, pois, orsa.In
relat,W m the *16,u of per,onil *foml-n:

(c) ily oe,In*ru,10,84 *defal s:=mand locial h,va,ru reguie   drea,1,0- ind
governmental reqiirements re tg h Qiy way lo thi prl,acy, date pro*8¢Bort,
colild•-lianty or •emly of Persoll **1143; ard

(d) any rrgd= ry 1/kiby 'tandards concerning pr acy, data pro don, cort<Widh/Uy
or sem,Nyd pe,Ional kiR,m=lon.

Property Uci„I• me s the Uone betn,er, Mana,d Aa,o ts Holangs Ummd (as
Iconsor) and IMP*Tech (as loerme) dated 24 At,usl 2016 h 11,pect of the Ucented

Raoods m=m prk,H ormyother reidabb fo,rn, dd*0, repoits, reco,ds, accoci„*.
doculwl<..Ind oth,r ng'IN"I rela no /0 or used by an Inp*Tech

Group Memb, or a Comply Pilh G,oup Member (= Ipplcible) or by Ihe bc,ili,ess d Ihe
Comply Patti Group or lnP=yTeah Grolp (as EM,pacablo) on or before Completion,  ohicIN:

H„rhr, Loae IM,rger,greement

3407-31,8184 v. 1
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(a)

(b)

(C)

(d)

(e)

m

minubs bookB, sk*trbry books Ind regidars, book» of account and oopies of bullr»=
acIMN sta*1184 hip binem t,K Ind pqrul 11m  MEK

IW m,rabire, ma,1/ Maigla repo  broal,u,= andolher promono,=Irru,inial
( ck,8,9 prtnOng bloolg negaUves, sound#Ida ad assod=td  iwts,10lk,

Il of al cl * mlie, Ind m=kN„„,i

mindal records wid accounts *Klu*W ledgers, joinials Ind books of account

1,cords of w/lges, efnplay„,ei,t benlms and oth, payrol md personnel  malk;

records of and rellong b the corrhi,di Int,red Into by a Comply Path Group Memb,
or an InPayTIch Grolp Member (as applic*ble): Ind

(g) an oele, da  hoAW,r recorded, owned crused by a Comply Path Grolip M,rribi or
In InP*Teoh Grolp Membir (al *pdcable) which r,lat= to a Comply Psth Group
Membw or an InPa,Teah Group Minber (as apploable) or th, bld,le,§ of the
Comply P=th Group or InPsyTech Gro,10 (88 <picable).

Reglsuy mellm the *an Holfy appolnled by InPayTIgh from Urne b Ina

R,gal#01 Approvil, mean:

i *proval, corimt mitho,1,glon, reg ,non, Shg, bdg,ment permitAd*
B,BIN=,4n ce,IIA fle, p  ol. Icenoe, Imlb4 d,dlflim,
,1*hority, welver, modmcavort or exempdon *om, by or w#h a Reguis ry AL*hority;

(b) hrelation Iany kig ths v,culd beR*orp,  proh Ild wn/uB d bylswlf a
Rliatory AllhorIN inmlvened or acl»d In Iny wly wtthh a Nedned period ,#tsr
lodge,nent, Mng, regls#IOon or nolfics#on; he exfy of e:al pedod wl out
Intervention or adion.

Riguliloiy A ,U,0,141

BE govgmmental or 100 =004, my dipir nent, rrt lish or eency of any
govi„wne,t wid Iny oll»r · · -- , ach,1-,a ,0, *cal, monetary orjuc101/
bodY. or

(b) sly othor Ev#W,  ency, commildon or *rllar er,8ty havir  pcvven orJwidiction
Mder  y *w or regu on of the  Sng fules of Iny recogr ld I ock or semilli

Relted Body Corpor- rn-8, In relation b a person, a rellbd body corporate of thst
per,on Ider seouan 60 of th, Corporanorl Ad and klckidll any body colpom» that louid
be a related body corporab Ifsedion 48(2) of the Corporstiorm Act was ommed

Rdated En ty has be meln g given to Xial  rrn In lecton 9 of 01• Corporadorm Act

Rolatld P,ty has th, mlening glvw h section 228 of the , f . 7. AK other ten
Lsid.r Icton 228(6) d the Corporatorm kt

Rele„.4 Ira,relt In Ihe me=*W ohell in me . . , · AcL

Ralivict Lm¥ mean® the LEM Nid =ly one or mom or al of thi foloMng, 88 the cor*m¢t
re* s:

(a) the InPay™ch Cons*Bon;

Mlink:,1 Lod,1Merger 0,•ement

3487-38Sall£ v. 1
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(b) Privacy Lmisi

(c) FblE=*1 Se" loes Lall:

(d) 10 thi exidb g on eny party, any regulgtory,Ilde, polcy statem,nt class ord,r,
deols,zlion, guida =, polcy or procack,re plmant to he provisions of which ASIC
16 =*har d or entlned le regu , Implement or  nforce, emi,rcireally or In*ectly,
the pro-ons of any LEr# or my conch,ctor proposed cor Jot of =1 pe,gon
plnulnt lo Nly ma Law.

R,qul. M. clan :

(a) In Mialion v eaoh of thi Shirehold,r Reioliaorts, by mok #In 50% of thetotal
number of vots,  st st the (3,=al M.lang (whither In person, by proxy or
repr-..,Itatlvl) wmI no vol  a-h f volt of the ri,oklion by any Saler (or their
As.ocia ) h accordartoe v,m, 1 sm 7 of sectton 611 of ths Corpormlons M (15 Uil
plspo//8 of paragn ph (a) of *1, denn on of Shereholder Resollt,„4 and h
acoo,Tiacial w*h Liativ Rlhe 11.1.2 (for the pirpole® of pENEU,vh (b) of the
de¢W on of Sharehold  Resokbions); Ind

(b) in relamon b =ly othic resok,lon lo be pe-d by *IP*Tech SIseholders, thi
rn*11# req*ed v DIs mic:h relokrions Lnder Ihe Corporatiorm Ast or tnderh
Listing Rules.

Reipictive Proportion me=m, in respec:d each Seaer, the proporlon thed Senits Se 
Sh,en bear 0 al of me Sh,fen,  ressed as m perceria/,nd sat out In Schedu  1.

Sale Shar„ melip al of the ShEnS.

Se t--9-*noe*M-W#on,=*esWW.
or ni„Ates oorivIrtEble, meh*neeeNe or ®®®¢*mhLe hlto, Shens, mfer,toe M*tares,

Wal,1,1. orop,9,1..

Senar Nomln= Dhclor rn ns an InPI,reah D,Ic,or noml,*d by the SeUe,B v,ho h a
r,preser thve of the Sellers.

Sen,r Wn,7,11#. meEM ne reEnsmititionB and witrantlm of -ch Solar*out h
Sdildil 6, wid Seller I/,„Illy mamm or» of  em.

./U.M.-m.. moh Sit.

Sh=•holder R ollitionB meens fu  1108*,g re,oll:Uons to be put b InPIYTech
Shareholder, It ele Genoral Meethg In a forrn ap•,1 In withg by InpayTIct, and Comply
Path, which va not be peied unless approved by the Requilitm Madormes:

(a) A raeol,illon lo epri„vi the loue ¤f thi New  PVTIch Shar= 10 Il• Silers Ider
Uldng Rul, 7.1 subeti,zi#,ly In *te fbrm of Part A d Schecklle 64

(b) a relok,Oon to *prove me acquisidon by Unlocked Iriv„lurlentB Pty Ltd, Mall  che
Irivillmenta Pty Unnod, GJB Cons,0(* Pty Lid Ind Ir,PayTech d a Relevea
1/1,Ii,# ln WayT•ch Pucha= Sheree ind rthe Mnis of thi egiviment Id= hm
7 d section 811 of the Corporattone Act mi,stz,tally In the Im of Pst B of
Sohedul. 8:

(0) a reloarlon 10 *plove thi trl,100Ion Mder the mrmi of mis qi,Illient ,/,d,r
Usting Rule 11.1.2 subslatti,ly In 0,8 &,rm of Part C of Scheckle 6: and

H=,IM Lod,alM,rg,r ag,Fe,1,ent

5407-3322-3184 v. 1

11



01-02-21;18:37 ; ;61282163001 # 19/ 88

(d) my olher rmolimon *=t must be pamd by InPI,Teah Shlivi,olders hl order b
Intplernmt the W *adorm conle/rlplaIDd by this *ne,nellt

Shi,1 means a fuU, paki or*,BO shlce In be HPIC of Comply Path

Spicinc Hamnity mearu Ve spea c Hernr ty glven lickr dluse &4.

Specific h,domnity Cla n me,18 I olain wide, the Speclk Indlmnity.

Spec]Med EW.Mxh. means

(a) h r,lation * Ir,PlyTech, each of Don Sharp, Paul Colirm and Dean MNA

(b) In r*tion lo Comply Path, exh of Trent Luid, Joe Br-ochlo and Randolf Calton.

8„nip Duv means I,y *Enp, nns•o on or reg non Mz orch,rge bpoeed by my
Gove,11,1,grit Aomoy Irn  duds, Inyhhit nne, per,#W, ch=ge or dhwarnocint In
respect of mch tax or sh ge blt  cludes any GUT,

5, sldlary hasthe m=*,g gh,m lo thattlrm h Mcdon 48 of the Corporations Act

Tugit Trsriadon Co- means:

(a) li r,lidon ')0)' C<I'Wy Path Groil# $160,000; and

(b) h reigtion k, tho lnPayTech Group, $250,000.

74 TH or Tuation mians an lorms of pre,ent and Min tmes, excite, S mp 0* or
other ck,11* bpos:s, deductions. d=ges, 401,oldhiga. r=4 levies or c*her goverrnental

bllpos ons Mosed, as=med or ch=ged by ail Gove,711,ent Agenqy, #ge#u w#h KI
hl< pefe* nill. =118,1,10 Ind othir *66on  Itaa,to,y malp= *14 IM Niy of
them. Imposed or v hild by a Gcv,mment Agency.

Tax Act mearm tho b,come Ta,¢ Assessmonf Ad 1936 (CUO, #» moome Tu Aasessmon¢

Act*1097 (C# ) u th• Tuation AdmhgD n M 1953 (C#0 ai the aig may be

ll*Gldn meens myalim, damMd, Igal procee p orcm= ofac on h respeotiT=
k kidng any dalm, dem,Id. legal · · - : 4 or cause of acvon  Ing from a breac#, of a

Tax Wiranty.

T= Liw riv¥lrs I law rmktkN to Tax.

Tg WIrr ty means:

(a) b rehilon In h Comply Pi,01 WI,1111!1.  wl,111*= 8,9 and 10 ad aut In Sahedwle

(b) In relation to ech. w.,ENU. 8, 9 end 10 aet out In Sahedlle 3.

Thle Pity means a penon otherest hPayTeah, Comply Path or their r,Ipeclk Related
Bocms Corporata or Allool,des.

90*# mlM the Mill#veI.IbrAl *pri.,1,Il,taion of thi MF,lilibn
conlimplatad In els ¥-menti =tout h Sgh,Ne 2, mibleot to any modficinom =
InPay'rech and Cornply Path nlly ave• bl writh*

T,mmaction Co- mlimmy*ma, accolillng,* legal md alharad*ofy INI Ind

costa (hcluc rg GST and clibi,Im,18,7*) A,al74 (or to be liwi,red) h conneollon wl  ete
prepeidbol for, negodaeon and knplemer lon of ele Acqz*JOon.

Hamlimn Locir. IM=gerlgreeme,Tt

3467-m 31)4 v. 1
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(D
0)

(m)

0')

(a)

(b)

(C)

(e)

CD

(g)

01)

Volinilify li=vw Died mlns a *Ii# gicrOw dead beh n IAPHVTIO md Ich
Se- h a Korm illonably  cceptabl, to InPayTIch that provides Uwlt

50% d th. reepectiv  Seler's  PayTech Plsoh- Sh,zes wl be wkints,Oy
emoro d for U» FUU Escrow PENiod; md

80% of the resplcdve Soler  InP=yTeoh Purchme Shares wl be vokmt=14

lo,v,4.d for he H# Escru,¥ Putod.

WI,lin= mearls the Ir,P*Teah WI Y Ii)Ues, me Pa WIM* ed me Sder

W rantlei Ind V-mnty me,Ii NV InPIVT* Warrinv, Comply Path W=, ty or S-r

WNrar®y.

1.2 Intsrpret•Son

I l thelof 0*1 .grel„,9,14 the folowlng provillorm Emoly imless ne aoril,14
oU»Iwia,r,qublm

a , renoevt/40 V fne ,0 Aus*il d'- mdal=nounal "22/ id,r
Bls agreemelit IM pa,abO ill Austran:n donars;

=1 0*Pie•,lon hpa14 a na,u,Il pe..on Mhidi any cor,10,I.Y. vi•t F11=*Ip,
j*t ventin, essod=Won, body corpors* or govenne„M agency;

v,h- a v rd orp ,8 I *ma deliear  ano*-part of -ach crother
gii,1 11*0/ Im In respectof thst word or dum hal a osig.pond,W meank,g;

a wod whiah kidcat  Ihi *101* allo Adica  Ihe pull, a v rd v h ddlaili

the plsal a»o indicales the *Uu*, wil I referince to uny gender allo ladlcats;

my KI,Ir gender

a MWInoa 19 the •wd 9ndude' or Batng' ll to bi lm p, d v,m out Imlmlon:

a refeince  thl wod 'oveg' means,chmly oroontligenUy IN, and 'Mi and
'M#Minequ)val rt m.whm

a refe,er= to ap54, d..8, part sohedlle, IM#Ke crat hment a r,-ence
19 , plAY, daus®, pa# 8chedwi , anne,an or at chrnent of or to INs *,earnent

I rafer,nce IM my doal,nlmt or agrllnlent Il 10 0:al documllt ot Igrs,ment m
ammded, noval, KIplamentad gr reolooed;

- schedlles, Emeang ,# ®t ment, bm oart of th' gment

he ,gs n #=14 for oommi lenoe ody Ind do not sm,ct the 11*mpretalign of tua

41//,nt and

01) a *42. v iv 'w, legills60,1 or legWatO .*.... 119 s oly

mo loadon, Ii,ancikllent or*Ind iny subafc&=M lagtsl on or
r,gul ons 1-ad under tat 18§1/ilion or legbialve Povl/on, h either =I
whot»r be ore, on or,fler Ae dab of INI *veemont.

11 Re*Ii„QI In Inds,laili,lionsof*ne

In *heemert unims the oorr  othalwls, requh·=

a ref„w,ce In a Ine of day mems thit ene c< dly h thi plloav,hole hw, govern

the con*ucion of ms ag,wiment

H/nilh LKI,DIM,*per Vmment

3467•33 3184 v. 1
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2.

11

11

(a)

(b)

(b) wl,irl I period of *ne la ipecmed and d-, from a given Iy orete dgy of In ect or
ev,rrt It mult be c,Ictilited IdlmIVe of thit dq; md

(o) a hm dels agri,/1,ent wl,101 hasele effec:tof r,midng ar el# m be done on or
by a dam v,ligh h nota Bu#M#• Day mustbe I,talpild m lilt Mqu ed lito be
done on ar by 1he In lai„driol Day.

Sa].and purchme of the sal• shar=

8- and puigh 

Subled to the tan,Iiand conellons of this al,am=,4 thi S,lers must : md InP*rich
mult buy, the Sah ShiNgs h conliderloon Bor Uie  sue to the Son,re of the *,Pay-reah
Purchile Shares on the terms dth  <El,ment

12 T,mnsibr altha 8-m.,I.

54*ject M the ssIsIBglon of the Conddons, eaoh Seter Inifkcab# sgree, ttx

(a) trms#ar 01 hpayT/ch /1 of the 8* St'ues he from EncumbranceG and together
with al righh allacilig b thern. IncluS,g al aoo„Ed r¥rtz to #dends;

(b)  sne a member of IMP=yTech and h bould by InPayreah's Corts#luaoll.

2.3  sue of W'fich PurchiI, Sh,=

In con,iderm on R,r the trails#ors referred to in Caetme 2.2, on Contlltion *,Pay'reah must
i=le to the Selers the InPayT•gh Ping/MI® Sharee.

Condmons

0,In.'.i col'lition pr ced#

The reerAMMWN , 3 -L.r ' of the p Oes und, 0 8 agraerner* are cond10onal on the
I)dependent wqierts report conck,dhg th,t the tiw,Baclion con Inplated by this agfllmlru il
bir ind /„onible, or not fair butri on,ble.

32 Condinons pr,cedent

S *lect to #lls clau,0 3.2, the respect ve obl#glor  of th, plaes MO, daus= 2,4.1(a)(v)
and 4.1(a)(vI) %411 nc* be N*U untl each of the R,IOA(ng condmons precedent hme bien
satilfied or walved h aooordEnce With claule 3.8:

(ShIN/loidar Rasablions) 9» Sligreholder Reloh,Sons bebg v dy pmed by Rie
R,*,111» Milorlis at Ihe Ge,19,11 Me«ing:

( Vauitwy •=ow) Comply Pae, provldes lo hPay Tech m Voks,[E.Y Escr  Deed
hmeaMS"ht.

If rbirl 11 Iny #loon stancy bgbvien this *ule 8 Ind claLmes 2, 4.1(a)(v) Ind 4.1(axvi),
prior ID thi Wmination of thb, ag,Femerit undor dollie 3.4, the obllgadons in cleuses 2,
41(aXv) and 41(exvI) im prevail In the e,dinof mat h,consi#may.

32 8,n# 0  Co„clillorm  d wlivw

The Conditions St out In daules 3.1, and 3.2(b) En fbr thl benefit of InPayTech. A 901ty for
whole beneft a CondIUon Is  okided may welve the Concltion h whole or h p,tat wiythne

Haillon LockeIMlo, agieamit

54874122-8188,v. 1
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4.1

by wit* noill 10 019 olher pily. Any „limr purmmr# 10 *b daime mi M in MIN , and

wl be  evocs,Ne. The Concition set out h, clause 3.2(a) hes bean inse,1id b meet legal

Mulrem,nt; and maynot be walvu.

54 Blect Of linn to .ality CondIMons

If al of the Condtion, are not *,Med or, b the 83<Wrrt Myn cepabl  of M,h,r, valvid by

the p=ty orp les R,r whose b,neflt M ve Included by 8,00 pm on the Cut On Data, w,y

pI,ty me, at any he unsr 8.00 pm on al Cut 011 Dat* but bdore sati,ficion of In of the

Condillona.  minlts M agreamentby wrmon no ce In h o¢he, pales.

U Re'.O'ile 'lic"ll,Voll"

Each of trIP*Teoh and Comply Path wm Uge reasonable mdill'vol,B to prooln thai ed of

the Condltions are 80*hed = loon as relsonably pracOcable gfbsr the dam of his

agreement* con*„,el ID be saligled gtaN Amu unm the IM thne U,eyn In bi ,*WH

(a  Il, cal may Mq,20) md must not do,ny o *lah nodd prevent Nv sppicible

Condlb nom being *511*

38 No fl@§0on.

Each of InPayTIch md Cor! ly Path mumt

(a) kelp the other promptly and masonably *formed of the *ps it has Wcen and Of Its
pro ess Aards =08:aclon of the Cond ons:

(b) promp  notily the others in wrIOng If It beoom,0 84*qn that Eny Concltion Ms bein

8*MA in wNch cm= thlt p=ty must comply wlth any remonable rec t Br

ovldence of e:e 5*01 clon of that CondISon mado by the other parle« Id

(0) p,ompby nal* theothei In v,tiong ll k beoomes av Ir,mat my Concmion Is grhal

become &,ca#ble of bemg .Wed (ha ng MIJ 10  il reepiceve obagleons of

eeah pafty inder cla,Jil 3.61

Implomentation of acqul=mon

hip*T.chobligielons

(1)

h,PayT«*1 must use lts best endeavon I O Irnplemer,t l» Anqullith sub*arl,IHIN In

looordllioe with V,e nnetable, h,cA ,g talk, Ich of the foUcm*,g stnot

(ASIC MO€* ationS, ASX co,*mation and ASX Wiilp viv) apply fv the ASX

Cordl,711,Iti- and any ASX Wal#£,1 and ASK; Modmosion, . may be

nacessary to enabli the AaNIsttion to proceed

® (Recommenda#on) s=te In the E*lanatory St nent mid the publo
mcor-nplated h Clause 14.3 thaL Hibied to the h,depgid,nt
eq,art conc* ng In *19  dependent Experes Report emt Me Acqul*lon 18

MIr,nd IN,O,mbil. ornot flrbutreloidE

(A> IMP*Tacti'I Boerd unan oil rmoomme ds mat *,i h,P=,Tich's
Sh=,holdern approve the Shnholder Resolulorm and noE %%*hdraw

0mt,commandallort or make my puble s:mlidnenthcomish,twlh

mitrecommand,Bon; =id

(8)  hm,mberof h,P*Tech) 8,=cd Inbnds bo omile any I P*Tgch
Shns In vAlk# they Mve a Ralevint Irfknetto bl voted In flvou

H..illon LoGlelMergs allfile.1.8.It

3487•3322-3184 v. 1
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42 Dnia nodee 0 rgetl,

(a)

(V)

of the SI holder Rloations mid not with m¥ that **71* or
mal» Iny pubia st=I,IYIent hlcor,051* dlh ellt -IYIA

inle= them he, been a ahE,oe of r,commend:lon pmmitlad by

Clot= 4.5;

(m) (/batioe of/na V) be/bi the notice of mle*, for the Giner* M,IUM Is

sent to hP*,rech Shoreholde,a, prepere i:nd lodgi wlth ASIC a copy of the
notice of molt))g and any docisnerlt relathg lo the Sherehold,r Rego,ZOOnS

e,st d accompany thi notice of meeOng In be Ient to li,Psyreah

Shargholden ( ckdng te Explar-kxy Statal,Int and the Indepinds,t

Experrs Report to be annexed to It) In accordance with ASIC Regulatory
Guide 74;

(Gene,NMed,10) (foruene and hold the General Me,thlgi

(issul o b,Piyroah Purehaiss Sh,ne) 0 the Shliilloidu Rasok,00,8 havo
been properly pessed and Ipproved by #le Re*11:Im M®114 Imue the

hPayTech Pl,chase St,suel In the Selers in accordmoe wa cla-e 2,3;

(vI) (ASIC and ASX) lodel Iny naces=y doclinents or forms v th ASIC or ASX

to complets the Ac*ls#Sort, k,dliclm by:

proVIdIng 10 ASX a *timi no#300 0,": -,+9-0 vah sedon 708*6)
d the Cotpor*90,m Act knme*1* afler the hsue of h,Payn,cti
PL,chme Shwes; and

(B) 10*,g In Appindb  38 with AJX relleclk'ig ele halle of the

ir,PayTech Pindiale Sdia,1,4

'AK,Teoh rn*. go. as ,emeor * Dramb  snarthe u. of m. agr ner*
srovlde Comply Path,%*th I C*!Ift copy of the nollcs of meeUng miwred 10 bl chlme

4.1(8)01), the Explarmkwy St,lainent the Indepe„derrt Expert'I Report end any other

ex:,Ilivitgry mst=W wNch va accompe,V the noike 88 we0 = a chft copy of Iny
=mpl•marrtily *do""inon rgl'Ir,d k, h clm •e 46(.Xv)

(b) #IP*Teoh must reaionably wid in good felth consult with Comply Pth h rel 10,1 80
me ha If an,r,rmaion,ble pliod of const*slon, Co,104 Pathand W'*rioh
In unable to agne on the form or coilent of the Explanatory Statement

(0)

where the dele„r*talon relat,§ to Comp¢y Pslh Wormalon, Comply Path

iln mlke lh. mill del=minanon m 10 1he fomt nd oof,mt of me Com*

Path h,forms,1011: and

In any o er I, IN'HYTIch wl make thi fh,al d-minalon ItoBe bm

=Id cont,nt of the Exp slory 8&*Inlent.

42 2/0/mil"yS..1.*c"*./IndN.p.12/IN.'.1.*I

Thl Explanalory Staternerit Will 00,711,An I re.pondilty st,brnent to the eflact that

(a) Comply Path Il resportele for the Co ly Path h,forrni,lon ooriMIned In the
Explanatory Stal,nent Ed thst Comply Path and the Seler; do not ass,ine

re,poniallilty Ar the aocu,cy or Goinpls,enes, of thi InpayTech b,form*n; Nid

Hm,IN WhIMa m Ig,88,1,Int

3467-32224184 v, 1

16



01-02-21;18:37 ; ;61282163001 # 24/ 88

(b) InPayTed, 18 resport*Il for the ir,PayTech hbm1,00,1 conOdrIKI In the Explmetory
Ststamerit md fhat InPayTIch does nc* assurne r.,ponsibilty lar the accuggy or
complet,Ims d the Cornply Path Wom=*.

U Comply P.th obag=tions

Com* Path mult t e al rllon,ble and neces=y -pi lo as st InPIVTIh 10 Im nd
me Aqu ort,  cklcing*-ch of #R WoMng*

(a) (Co#111*Pti /11*,mation) provide 19 InPIVT,oh *r Incklsion h *Ii EI huM
Stimment such Illformation r.gardN Comply Path I inP*Tech rgalonably
re**ee v p,ap , .d hue U. -*tamer*Onc *  con,ent  the
forrn wid contm¢ h dilch the Comply Path h*Inavort appeurs In ete Explmiatory
Sts nent);

(b) (R,Wew ofE,#8,10*c•y Sliton,ON) revlow ele diotti of me Explan,tory St*ments
and provide comments on thoH dilts h good fdth; and

(c) (Approvalo¢Eg,li Ofy St-monO es soon al · ·V· " whw the nnll draf! of the
Ex*r ory Sts,ement Is pevided by Inps,Tech, p,voln 81=t I mealip of Comply
Patt'; Board Is convened to approve thole ® lens of fhe FN*1110,y Sh-nent
that reita b Comply Psth m being h a form toproprime for rIANPGM b the
InPayTIch ShE.,holders,

4.5 [0 Tlch Baird reoommendatIon

(a) InP*Ted  must ima remon,ble endiavocm to p,gcure *1,4 mibleot In diwie 4,6(b),
the nlembers d InP,yTedi'l Boord urs*nously recomme..d t!=t InPe,Tech
Shz,1,1...,11.1 v- h favolr of 0,0 Sha,Fliolder R-*rtions subject 10 the
uapendent Expert condudN In the Independent Experrs Report that the
Acqu on * fli and r.alonabb, or not fair ba rllonabb, and thit tho #mute
*hne,It d me A/ged AnnOl,bc,ment bal,l a s ,mw,t by InPVTIch  aoe•d
10 4/ effast

(b) hPayTIch rnLI  im  reesonable enme,/04,8 00 proolre tilt mPayTIch's Boscl
colecth*, Ind members of lnPER,TIch's Board hldv[ taly, do not allg,Ve, %%*hch,0

or med19 Its. his of her r,commends,lon to vole h favocrof the ShaIBhol er
R..aU".1/UA..B

(1) me Indepi)derl E ert provldes a r,nort b hPuy'reoh (I,36 wkig 010»r te
Indepmder,t e<perfs Report or my L*date of, or any revision, Ille„diT,erIt or
Supplement bi that repoft) that conckldes that the AcquI tion h fak and
rmlonable, ornat fatbt*rBEtsonS»; or

(9) InP*Toch* Beard hal del„vilried, Ill mcaMng wrlIM legal acMce torri
its 81<18,nallegal acM=rs, that InP,yrech'a Bo ,d, by vlrhle of thed&**or:'
ckrt= of the r,wnbe,9 of InPsy-rechY Boord, ts mquired b ghings, wmic,aw
or modfy Its r,commendslon.

For the pL,poles of thi clause, 041311„11=y qualfk,8ons ind uplianorls contained
h me eq,lanatory Stata,vierit md the AgmedMh ril,kn 10 9
recommenc on to vota h fuvour of the Shlfeholder Rololulorti ho the efkctthet
the r,commendat n Il made and Iubled 10 the Independent Expert conc** g h the

Indep ndert Experrs Report and continubW to concklde that ele Acc*il,loon ks far
and reaionable, or not fair butiesionlile, wm not be, s,ded m a halre t, make,
or a ol,Bilge, dth*1„Nal or modNIaslion of, a recommendation 111 favol/ of the
Shafeholder Raeok*ns.

Hammun Locke IMa,g,r agreeme,it

3467-In2-8184 v. 1
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&1

(g)

Completion

....FoeforCom-

Stkied 19 186§ lon (orwllver) af the Conations. Compl-n must tall *IM on the
Comple80,1 Dabl

6.2 Acqul,Ition comple on

(a) On Compleoon, Comply Pam wll:

0) c.=1 the =C N shlm cirancall h re,pect of each Senees SI Shares;

(1) calme thi Comply Path Reglater b be updatad to reflect the Acquislnon and
Issue a shace ce,il,eg  focal of tho Sale Shzns to InpayTech;

(N) dlfhf, 10 Inplyreoh:

(A) ele stalutoq booka, r.glst,rs and mlnuts boolm of Comply Path
(IncI,King Its cer6flasm of IncorpomOon end =9 21#catss of
r,glstloort on chonge af nE,ne), whlah wl be sals*d by mak g
hern av„*ble lo Inpayreah wt Comply Pt'I regil=*d offloe;

(13) dlly a=cumd Misfirs In favols of InP*Ted, of the Sate Shares
Ind the share =10#cal for the SW Shens;

(C) writ* malgignon of Joe Brasecchle 82 direcbor of each Comply
Pgth Group Member, 09,owledging that ho has no ciah,1  or *es,
=71*nlents, saiy orcomper lon ler b- of omoe orothenviae
agalut I Comply Path Group Member;

(D) delver ,=culed cori=nts to act= omcon of Im Cor:* Path
Group Member by the Incoming Seller Nor*lee Directnrs;

(E) I celohed copy of a resoluSon of  can of Comply Pa#t re,01*g
to.

(1)

(2)

(9)

cause the Comply Path Raoh- lo be updated bo refloct the
AN,isivor, and *= a lhore 08,1illalm fOr an of Ihe Sah
shaies b Inply'rec:h;

cancel the *d# ahsn c, amW in reap«*of -ch
Se|48 Sal Sharia; and

81*lect 10 them oonsenthlg to act the /101 nornlMied by
InPly-rech bi **0 ted = the Necmrts) and sicre*ry of
Comply Path; =Id

M provide such noOce. ind 4- ," · b IV relmN,t regulatgly
mi##les m mq berequimd by  w.

(b) On Completion, inpayTech wt

0) *ruct the Reg ry bo issue a hoking stmement to each Gel- trthe
nlinber of InPayTech Purchase Shlm held by th n;

hs,ugt the Regbs:ry lo updam thi h,Pay-recti Regis* accordligly;

MI,1119,1 LodlIMe,gw al,Isme,it

5457-3322-3184 v. 1
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#1

) prolde such nolces and : · . - r· to =ly relevant re *§Dry
aumodum -mebarifired by*Id

di[Mr m....110 cormerrts 10 Ict m omcers of 8847 Comply Path Group
Member by 019 IncornIP *.do«s) and h,comir, -cretcy.

U Unde, 1* ragijding AQI,lilnl

For he purpose of *Ing effed to the Anc tion h accordence with the *rn, of U,ls
agrierne,% Ich Seller,¥11 promply do al N,10 ressormbly reqi*ed of h rn, her or It by
Comply Psth'§ Bod or hiP,yreah'§ Bold,

The obigalons d the pldes st Comple ori gre  *dependent All aceons at Complada, wil

b, delned lo *Ra ADI *nu Ioudy and no deBve,y or Hly„,ait wdR be dini,ld lo *ve
been made inll al ddhedl Ind Fyinottl ham been mad 

Conduct of business before th. compldon date

C,ryh,D on hu ess befor. me Cogiseon .9

(a) Frorn ne dati of mis Viement up to Ind haklang ele Compleeon 04 InP=yTech
and Comply Palh mu*each conat l bl:Ilness bl me =11# and lmUmi COlne Of
bushw..4.Wn

(D operato li b-Inelles con,Istmnt,vith pastp,=6ce, h m,bs:mUNIy Ihisanle
manner m pr outly condi cled;

(1) Use realonsalle endIavoC  19 prose've Ib relInonship§ %%40i 041,10(Inel,

404*=41*-* nlaugG  ir. ard 00»,
havlg m lal kid,10/ dellf wRh flwin, me to retin the =vlces of la
kgy employeas;

(® use rea,on, e mdeavon k, en,l•m Ulst an *sast,"ma hled h the
normal course of budi,ess con.dilent v th paSt prBC*ICS;

M ule raasonable end=vours In 0011104 in dl <nitmlel respic* with al ma#W
contrac*B b which a member of the InPI,Tech Group or Comply Puth Group
(as appicable) Isa pmty;

(v) bl accordince wle  Il Ippwcable (1174 al"**Milliklis Ind Imenle,4 and

(vI) not take or fal ID tak, any **lon that cor=1#111§ a Preicrbed Occurr ce or
th t could reglon,bly be expectad b rell*In a Preoodlid Ocouirice.

(b) Without Ibnlting olal= 6.1(a) but subject to dallse 8.1(c), InPsyT,ch Ind Comply
Path must not from the d,08 of thks agreemE"rt up lo and kick;*Ig th  Completion
[)5* do any of Ate fbacmhlg (or agme orofear  do Enyof the Modig):

(D W,als =,y addlnoid *,I,a lid,Iillld„.1 ormlirl. or H=n# me
oblgator= of any perBOn. other thM In 0,8 Lm,1.1 Ind or* y re™ 088 of
b•=Mess End con,1*,Yt w*h pest practice

C dedn or pay a dMdend (othere=1 a dMd,Id *Ilt hasbean deolaid as at
Uiedati of *bs agr®emen );

Hil,110*0,1 Lock,IMargerag, ement

3487-am**188. v. 1
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(moept as required by Im¥ or as provid,d In In mdidng contrad hi place as

at the dam of this m,811=10 n,l  my m®*401 ah,„0 ID me 12rm8 of
employrne,rt of (Includ# limi.,Ing We :9(,RE,/cation or compermanon of),
or  ant or pay any bonus, r r,Oon, sever== er t,m slon peymerit to,
my drimor. mciouiiv. or amd m=,ager of a W*Tech G,=® Member or
Corrtly Pa Grol® Member (as appOcable):

C (60©ovvt as pur,u,ft to Gofiblcttel =71,19.ments h .f ect on the date of this

Igie®mait) or- inb any .niph b=Phlm agiwimint or *11/
co cove enployment ogrgement

(v) h r=pect of any *,gle Mwadon or se,1. of rel-d or *diar *mactions,
ecqu  or %068 d any interest h a business, mt prop,4,, en  or
und**lg;

C ) 4/orINhlo zy commlunent or aominit:wientm involvi  capital
9*plmontn %%+lither b one #„maclion or a,e¢les of rmh:*1 *=lions:

C ) =,ter  o. bly or l,nnh,am any cor*·act(b,ohing am= ,ment
ag:Illiliellt orou ols Ing Igr=nellt), joint van n, pit* 11 fp or
comrittri,ent (or any series of re d convacts, Joht Anties, paimerships or
Gommhenmk

(V®

(X)

(xl)

(Xi)

0.)

(]dv)

enter *10 any naw fhlenc g,11,19,ment, aviement ar olillw le p,cvlde
flwi,cd=l accommodation other thun dth a hPayTech Group Member or
Comply P. h Group Member ()respective of v,*Ist form  at accommodation
ta ll or =I,Ind me *Im ofany Idsm,9 manc g /rangeme.14 *,eem#
or In-umer*

en# Mo any Ev•,ment mr=igiment or *1*c60,1 with r••ped tu
d,+AdA. instr me,0. Onck,dlrig, but not amlted to, 'waps, A,&,res oor,#,CUL
fonvE•d commitnerrm, commocIN di,1 viitjves or opdons) or imier
h'*Minir#4'001'ek#wign currency hedg" of'"„I,trate hede®®
(k ludng bal,vvive on AW*mt# ma Ill! the net plbod Ar the
600*W Ill,rest onth, n,ps l. #10 Ime pedod mthe nt flol*W b, rest
period on the relevE,rt loan) made h the or*gy cwse of buling
conals**wuh pest praclce und ht accordancedth eods:hg poicy as st the

da.of.....4
 ve or Igr- 10  v, ary h„# benelk 19 ane of Hs RUIW P=Il<

pay iny fae 00 any aEMIer wl,0,9 Ech fee la con#„gent on me
hnplemer=60,1 of the Du,ilacuorm com,I110,ulad inder *8 asnement (olher
than ss cl-*-1 in wr# to the other perty before the *8 of thil
41.,ment);

bmus. or,0,19 1n *A org tan oplon tosubsal» for, deberalrel (=
d4ned in seclon 9 d the Corpor=bons Ad) other  =1 wider en adiE
I anchig mligerner*„t ch b b-1 6.&90.d ln t,14 10 u» oth,r PIM
before thi.. 44*00®memt

aIN h any matenal respect Iny mool ng polqy of Iny lrIPayTech GroN
Member or Comply Pt GroW Member odier men wiy chlnge r•*tired by
te kc rthe St=ydardli or

unend h a nialm,id Hoped or *m 82 Niy id,Ung 11:i,INgement
.gre,•nert . r: '.Fee,nent"intv.lat.Ign""Illaorother

Hmlmon Lod,1Merger  Iment

5487-332331Z v. 1
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shnia< Imes# agreern,18 or L - or ent,r I rk, any managemer*
Evae,ne,t *,Il,oidam ag/lon,Int, joht venizn N.91,Mt or other*nkr
AN'.biggn/71".cran.g."Mit

(c) The ob*,Son, d Ir,PayTech and Comply Pam (ss applcable) under d////8 (Ll(a)
and 8.1(b) do not apply in reep ct of any matter:

(i) uidertak,1 by In hPayreoh Group Mernber h condt#hu b bus emel hi
the lmU 1 md o¢dk=y aouse id 60, slmt,%1th pal p,aclloe:

(1) Ider kIn by a Comply Path Grolp Memb,r h condlic**P Its bushi••m- h
the  al End or*,lry Colne End comistont with past practice

(1) re*,hd 10 be done or procured by a pl& pLISL,8,4 10, or which le 0*=wise
Co,Impk,tod by, m. 4/<ment or

(M the Lildertakhlg of %¥hic*1 the other poty h= soproved h Mit# ( t,ich
approval must not be unrilionably wlmhold or delayed).

U Acco= b 1*I,nation

Pilar to the Complelion Dek

(a) each of InPayTech and Con* Path must kiep the other pity riesonably li,formid
of ao matil developmer,ts ra ng to thi InPayrech Grocm and Comply Path Group
(asappOcable) and prvide to 81/ other p=ty monthly rrcrmgernati Inclal and
operatbon,1 19* provided lo Rm boark and

(b) Mch of InPayTeoh and Co ly Palh must aharg Hur# Worm:Uon as b reaso„,4
re**ld 19 Im*nent thi Mnmallons con#Idatid Mder thl sueemert

u Con.em 00 .1.'lier

(a) Comply Path her,by walvm Its buy-back rvit under clause 9.2 d We Exilthlg
Ss*,olders DIed, and Ily olhor pre-empt ve *ght h mlidon to ule SalI Shans
04*610 L„Ur the ed:0ng Shareholde,1 Deed or other,%4*e,

(b) Elch of #Ie Seters hereby, and for-uable consideravon:

consents lo the trInsfer of thi Sale Sh=el und.r CiAL  &1(b) of tho
ed,Ong Sh=Enolden DIed;

M v/lhli gl pg.Inpl* dghti h Miallon to Ih. Sah Shams Iblt mq mdit
uider the Ex*o Shareholders Deld or oR,erw e; and

(Ii) agiess #:at the adst g Shereholders Deed wil torminet, 1,111,adiately Non

7. Le.Kip
7.1 Llailge covanartl

Each Sell, severaly but not Johey repr Ierrts and warrents to W'a,Tech thet no Leakage in
*Dir of mat Sair has occlned *Ice the Locked Box D- to the dail of thh, agreement
and undermia= b en,lm untl Comp on Ulat no L,akage OCCUM In Ilvoi, of Ihat Sener.

H„„Illor, LodelIlfg= agiwement

5467-822-3184 v. 1
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71 1.elimgo hdomnity

(a) h the avent of Iny brmch d dause 7.1 by a Seler, that Sener did hdemnily
IriPayTeoh in relp ct of, and *811 be levarmly lakia to ply to lrIPayT=h (or such
member of tho hiP=,Teoh Grop al hPayTeoh *ects) on d,mmd an aggregate
,Vnount Il Gash equa M the mod Of, any Le,kmgo in f,vou d that Seler.

(b) Al= payable by § Sller pLnLIzt tothil ClaLm 7 *al be pid freeand cle, d
al de Klions or wNhholcir,s B.judhOT'x) unidethe deducion or v, lold"g b
Mquhd by Im¥, in 41* 9,0 or In mo Ignt mat me olhw 0=19 or miy member of
the Comply Path Group dwa Incur Iny Ibbity for Tax ch glable or assess•ble In
re,pect of ariy pay,ne.,t plnunm #h datme, Ine rellvlft Seller shall at ne Irr»
Rinl pay suah addMon,1 mian* 88 relev,nt I *al be requhd to ermure hat me
nt amol,it receK,ed and i,takied by ele InPIVT,ch Group (*lorTu) wil oqua the
All Emount v* ch v uld have been recllv,d and reta ed by Et hod no such dedi,caon
or withholollig b=n made Ind/or no Ich labiJW to Tlx beln Iric,m,d.

7 Nodoe

8.
8.1

Each Seler indertal,es to no¢19 InP*Tec*1 in wiong u soon as reasor,ely practbalble sfmr
becomblg iv=e d any rece*t of the beneR of Leli<lge by hat Bader.

Repr,=ntations and w=rantles
InPIR,T oh nvranles

hPayrech repreient, and verrants Yo o,ch Seler that elch of thi hPay™*1 WE,ranoes le
true and conct as st the date of thia wgivement Id at the Completion Dets (e:©copt tha
v,here lny Imment li q,relled In be made  y et a p=Ucid= d  R b gh,en ody at thit
..1

Sell,r .mu.

Eaah Seler W rantnr sevaraly reprellirts and warrants to InPayTech, h respect of Its,lf
and 0,0 Sal, Sh=,s held by It only, t  eac#1 of  e Seler WE,rE rtles * tue Ind cori*:t =
ateldbof#b agi,„,7,01* =,d st the Comp on Dide (=oap¢ 04%¥here any *1=11* *
el®re-d b be made only ata p,UCLAar date It 18 giv,rl only at  t date),

Ml.# P- Im.h

Eaoh Seler Waff=lk,r sevarnly reprellms and vaianta. In ths* Respecuve Propolvons, In
Ir,Payrech that Ieoh of the Comply Path W*rE,!tles Is Wul and correct = st the date of thls
Igre.mirit Nid d me Compdon Date (=080 that,vhm, my iliesment 18 99,Ii.ed In be
midi ody al a paricul, da  it h glvm anW Itthitdl1

/lub/1/1///on Ind//1/1/W

Each Saaer severany, h thair Reepect  Propartions, 1„demnifie, Ir,PayTeoh in rel,Oon tu
my alahn Iming fium or In connecUort n*h rellanoe on the Comply Path 1,710,711„Bon which Is
*IM or mlillaaig oromlm mamrial /1lmilam

Noelic'80'.

InP*rech d prompay Idvise the Seler Wicrin,lon 84 Comply Path =ld eac,1 Sane
Wi,18„br v n promp¢ly adv&,e hPayTech h mitN If It becomes I,mr, dmy tact mitier or
d umstance which con.Ibit= or may corizatuta o breich of =iy of the repreient,tons or
%,wrannes or tho Specalc Indemnltles ivgn by It under th* clause 8.

H ton Lodle 1Mirp Ng,80,112<2

3467422-3184 v. 1
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9,

a1

U Surv  of r•pr•••ntat ns

Each repres,ttaOon and w,ranty in Cl'LI// 8.1,8.2,8.3 Ind 8.4:

(a) Is asve,able:

(b) wto IN- i..4.M ofthis .eer, en: id

(C) 11 glvgn wl# #Ie Int,nt hat Ilab ty th,recnider will not be connried   bre=,hes which
n dhoovered pr r 19 Ula dits ofWmir=lon dell agrllm,nt

Quallfications and limitations on claims

(a)

(8)

Each of hPayTech md IW Seler Warrantor admowledges and agii s Ast each
other pady hx dldoled or le deemed to hgve clsolosed ag,kilt the War,anlies. md
each of illPayroch End aadi Seller WE,rz r ks ev/ar, of and #I be Wemod as
hm,N Icalal kn ledge of. al fact  mat•Irs and 6/ - / · b h a t

I p ded*r or disgibed h INI *nement

IMly dIsclole in the kilom,Iltion con lk,ad in me Dliclomn Materiall:

as at Ine BIial„0= Day huneda* pdar ID Ihe dili ofAls I,ement n or
w/mid be chiosed by a lairch d Eny pubic r,gish h Australs Mpable d
beag =e,ohed, hclucnng be Personal Properv Semnilm Regl,$,r, 6,8
pubno regish of ASIC, IP AL:straar

(h,) w,idd have been di,dosed by 8 march d the pubic register• fnal,1 ed by
918 High Court the Fedenl Cout wid the Supreme Court3 h eaoh State Ind
Te•rNoly of Al,ilida and Lind Ind Proper  :#orn, 60,1, N•# Souel Wdes
on 31 Oclober 2020; or

(v) IM v40*1 the aob,al bic  ledF of a Specifled &80**0 al It thi da d this

(b) The Wananni:are glvin =*lect to the £5=*mips or deerned dbc om,= descr#»d
In dause 9.1(,1 Each of InPayTech and eaoh Seler Wariurb d heve no labmywid,the Wmana= 19 the mt,ntthst CholoS,08 il mads or ig deemed to han bean
made Iglinlt the WN,m es und,r 1** olaule 9.1.

(c) A pl,41 mus: nc* mal©8 a Clabll and a perv MI not be In breech of I Wwi=*, lf tile
facts, rrwt,En or circunst= ces 0%49 Mol to mah Claim are 8.Idcmd orse deen»d
lo have been discloled wider dause 9.1(91

(d) Subject to Ale WErrE, es, -ch p,ty aolmawledgee Ind ag,1,es *Ist no other p=v:

(1) occlpt, wiy dlity of GIM In r*tion b elch other par  h respect of wly
.dinor the provIon of Sty Infonn lon; nor

lothe m=hum milic# pamMW by h, la lable lomo¢her ps, oth/thm
Ider*  agreent,nt lf, ibr vallov,r-, any Molo.in or Ir ,rmation h
or becomis k,-'unt, kompl- or rn ding h any way.

H."mon LI'. Me'gra ement

$487.:Sal84 v. 1
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Faldhcksui

For *te plipoles of thi Warrai* I mot,r Is #hly *closecr If thi mstimr 18 *doled In
Emdentda 80 I 19 mae a reelonabb purri,asar of 016 8/0 B.gs, or a reasonable
sub**er for thi inPayTeah Purchs= Shares (as the c=e may be), glertenced in
Dms,COon, dbe naliue of the Ac*11•Ition and farnmarv,ith #te openton of busln„„ses
slm!!Irto th, busl:,ass c,med on bythe hPayTech Group orthe Comply Path Grof (as
applbble), in  11  ass,sa or Ident* ihe n,kn, bport Md,1 mcence of the mak

b.win.....

Where a Warranty Is given b the blet d a party's  lowledge'i or'go lar as the pany Is
...:orvih a *nt,rqu,mcaUgn =b te p.ffs m"/9/morknow dge, the par¥s
awaren,Ies Is [brtl ed b thoee fugs, matiers or 2 - 6. · . of which I Spialfled Exsollove
Ei actlialy awore =atthi dded this *nimint or,%0uld bea,wi of the fact, mat# or

# that Specmed Executve had made reasonible In<Blies of be petions wid
recorts Illy to be r,liv=*   the accur,cy d the Warranty havirm regd b me Specifl.d
E*ecueve'. position and C . 1 .

A*w./.4.Z'...

(a) For the pupole of wnd h re on to or In cor,lection %*th CIL.. 9.9, eaoh p'.ty
ackno*,Idges beeah other pi y thst

0) it no Ame ha. any Seller W trartor, Inpayr.Ch Group M nber or Comply
Path Group Member (as the cme may be) or any pnon on Iny of heir
baholf, made or given and no Sel,r W=717#, *IP*Tech Gole Member or
ConvlyP  0„*P Member (as m me be) hi mled on, my
reormnt=Son, warn/Vy, promise or indertel ng h respeot ofthe ftAn

  or prospecbs of InPayT.ch (ki the eme of InPayTech
Grom Me,nbers) or Comply P=th (In me H,Ii of Comply Path Grog
Memben or the 8,ler Wa,713,itors). eooc,pt those expressly mt out In thkg
¥eement 0414 h lhe VVIrrilfil,s) and h Ily evont v,nhout pt**e to
4 y [lebmty fbrhuck,Imt - .· '·-1., or fr*udul,rrt m19*$®fr t the
or*r .-Mwd.Ar,IstionbE,ny I. . , w•litl  alliltllito,i
covirmt, 1,dert,Id,  orcomalment giln Oraclion tikan in connectic,1
ilm Ill ¥eementari Ume Inult lo Ah agreament Ind no pity h=
my other,Ight or remedy BN¢lether by v,«y of a cllim for corm*xrb or
omen¥Im) h k,rt Oididng neglgmce) or ibr misreprolarrhlon (whether
noglger* or othe,Rise. md whether mode Mor to, or 44 thks Mlement);

(1) Ihiy have not miled on liye*tgot, Inm Ihi wE„11„Ili g n and mi
*1=ne- made h 08 191,3,<1,ent(hlchaW *IWIrranIes) h Ieabg ID
allitallUl ACER lon md. In p,Uoular, no repregent,Uons, wa,11„*.
prom*es, Ls,ditald„/. Itilim,rim aroondicthivc

(A) :1041£¤1 or9InPE,Teoh, Comply Pgth or a Seller Warrmilor
mer-Ineo, or, ebanymm' orconcllons of, m'*nement

(B) bean rened ort h any Miy as behng accuata by a  PlyTIch Group
Member,   Corr ly Path GrON Memba or a Seller Warip,i#,5

(C) b..n v. m.led toi InpayTeah Group Member, a Comply Path
GREp Membercra 5,1/.b...1. beh,0 true; -

(D) bean t,1,011 into account by a *,PlyTIch Grof Member, a Co¢riply
P=th Group MInber or a Seler W/MIN= bdig Import lt b b

Hammon Lod    Maqer agl,lemInt

3407-33222184 v. 1
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decision to Imar tril* or egll to any or al of the torms of, this
.grearn.AL

ecoept Mol expressly set out in #* agreement (includhg In *Ie
W  16•SH

( ) thly h,Veenta* Into Ulls aglearnant amrs,Uslkgaly hapecUorl md
Irrvestgaton of thi =fhbs of InPI,Tech or Comply Path (m the cme may
be1 Inducgng (h, be cage of inplyroch and Cornply Peth) a r,vI,v of the
D scloeure MHWrlabg;

(M  hey hive made, in uly Mly lon,  h* own Il/gligs, hmdiganons,
InqI*las md evaluallorm In mipect of the InPayTeah or Comply Path (as the
case may be) md th, bu ass of the Ir,Pg,Teah Group or Comply Path
Group (al bl cale may be) and (In the case of lnPayTIch and Comply Path)
#lelr own Ival =lion ofele DI,clomm Ma#Ilk

M they h•v• had be beneft oflndependent 1,gal, tax and amooli,thg advice
relting v the p,opoled Acqu ort and Il» t,rm, af th  ag,il„ Ilit

(vI) rio hPayrech Group Membe,i Compy PgUI Group M nber nor  ny Seler
W,r tor, the Sd43' Repre,entativ. or any A£*,Iser are inder any
dgloon b p,ovll any omorparv ar Im repreler,illtiv- or advbe,I with
sny  mmllition on 0,8 niture 1,=Icial pllianllinl Or prospecla Of
InpayToch or Comply Path (=the aase rnay bl) (other thst as provided R,r
h this Ime,nent Includhg olause 6.2):

(VI) no InPIVTech Group Member, Comply Path (*up Membor nor any Seler
Wmmtorhas made my w,IllinN BiduIU h Ute Wan:,Ttles) = to the
accuracy of =ty fbre st moN, budget elonims. projiction, buskiess pim,
Mite.7,0.,t of opWort or,Ii:=11=,tof kit tion In re,ped Ami matars
(Fon=71.lookIng liformi,lion) prov ded b Ul olher p=110 or Olar

or addsers, whether being as b the accuracy of, or he
of any a=,InpRons  derlying, such Fon,Ir64001*Information

(v® Mey IM not errb# bto bs .givemerrt h relance on, and they may not r,ly

(A)
(B)

sly FoIWII Jooking Illiormaton; or

my,-r„ly, reprelen#60,1 orothers ,ment mad, or plsperUng
Bb. made byoron ./khqdthe "Mz oh,thm.
malms* ast out Il thb ag,Fall,lit (Mtalv the Wailin es); mci

(bO no *,PayTeM Group Minber, Cog* Path Gmlp Memb, nor Irly Sder
War,1,1% me Sen,re' R,p,es=,tat  or any Addiar le lable ind,r=v
Clabrt  ling out of or rmiathg to any Forv=*4ooldng Inforn)„tion.

2, · '-r· mema h dmme BA m not unnded Id mult rd be cor ,Dued as
qlm14IN the ...miofv. W Tarrtli

(c) Eac*1 party acla,adedges #lat elch other p=ty hm agr=d b give eflect tothe
Aop.* =den. oth. =gemantre44ng . ther,4,resent,Sons m dmme 44
Ind would notbe prep•red to gNe affect to the Acc smon on Iny other basis.

H„nmon LoollalMorgi' Vearnmt
34674*263184 v. 1

(b)

25



01-02-21;18:37 ; ;61282163001 # 33/ 88

0.5 limeniholds

(a) A 099 18 not lable for my Ck*n, excluckig a Speclfic hld=704 Nim, unlois:

0) the ls:* that plty weuld be Intltiod b ri,cov,r 61 r*ton b any Irdvld!,6
Cla,n ...gtar thst $50.000'and

wittock Imith,g clous• 9.5(a)(1), Ule Lon *=t p=V would b, enutled to
recow h  60¢1 b d Clabns 18 gr,gtw hart $200,000,

In %,Nch case table p.ti v,11 be  ble for the fulamount of mtoh Cla n.

(b) For the pLSPOSM of clause 9.6:

0) .. Ic ns /1/,g out of me,ne or *Iffe*, malls, md
wli boha d mono Claim v*ere Iho CIUms seof ihes=ne ors er
natug; and

b,Baches oftho =na W,rrmty¥dl not be teltid as one (»ml whIM the
bra„oiles  e out of seper- fxin; rietters, ovents or *cunlltill=s.

U  Nxh -blds

(a) The *blly Of.

(D InPayTach in rl,ped of al Cl rts, c=not exceed the  gregate vah of the
InPayTech P,Ki,ase Sh,rel c,knisted at the dosirm price of InPayTech
5=res on the Wadhg dly Wb,g Ihe date of thh  eament Md

Cl) each lk'"Ir Vvbil.rlorin n..pe of.' C'll'"4 av»udhg . Sp.gmjg kid'Ir'Wiv
Ci•&11, c=nnot =oeed th, vnkiu of that Sa- Mi,antoes InPE,Teah
Pischase Shares c cl**ad st the clo/W pdoe of MPayTech Shares on the
Wirig day before hdam ofM 99.emmt

(b) No.,*hst,Icing .rly other prov'kn 61 #b .Feement

0)

17 Tlme Ibles

(a)

elmh SllilrWN,antorgils ihe Sener W/l,11„illes or* irl re,pld d bell ind
the Slk Sh = owned by It and not h Meped of Iny ovilr Seler Wairamor
or the Sale Sh s avned by Iny other Saier WliTI,itor; and

(1) rio Seler Ws,Tankr Is bahle R,r any (lalm adiftg 01* ct, or h oonnecdon
dth, a Sel WE Tanty glvert by 8141:her Seller WN,Emy not bebg trueor

Neither Comply Path nor any Se#er Wm·ar r 18 Mable under a Clahn in reepect of a
brelch dthls Eveement by Comply Path or a Seller WIT=lk,r empt a Specific
hld.,rnity Cla*n, unless InPayreck

(1) notmes Comply Path orthi Seler Warrantor (as the case may be) of the

(A) T= Clain, %,10*16 yeEn of eli Completion Date: or

(B) tr al other Clairns before th, Clainis End D-; End

(1) 41)4 6 nionths of the d- lrIP*Tech h required lo notl19 Comply Palh or
the Seler W rwrk,r (= the ca= msy be) Und•r dause 9,7(a)(D:

H,rnl on LockelM,ger agli,emant

34574322-3184 v. 1
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(B)

me r-vs,nt Claim h= been agreld, compromised or selled; or

InP,yTeM hm propedy blued and vandy mrvid legal proceedings
agalrist Comply Pith or the Seler W ran:or (m the aase mey be) h
Miptofell filav=,t Claim.

(b) W'*rech 11 not liable under a Ck,m In re,ped of s breach d thh agrelmerit by
inPayTICh Lit|ess s Sel. WE,r ,tor

(1) notifies mP*,Ted, d #le:

(B)

T= asim wle,In 6 years of the Compladort Dami or

br all other Cla rls before the Cuns End  * and

wm*, 8 months of the dat, the Sel,WIrramor Is re¥*ed to no14
lnPayrech und,r dause 8.7(b)(1)

(A) ell rele,g,t Clahn has been ag„Ge: comproml,ed or settled; or

(B) th, Selle, Wm¥rk,r hl proper  Issued Ind mldy ser,«11,gal
p,coeedlp ags  N'*roch h respectof the milvant 04,

U Exduslom

(a) Eech pady aoknoM•dges and agn..s thst

CD sl*lect to wiyh *0 Al coritr=y and ucept as expr-ly provided hi thh,
Neer,14 an terms. condInons, stal=178,7*, repre.Irr#Aor= lid .4,4113,780.
(exCIpt ele W rantles) wheeter Ill/ess, hpled. v,Iman, 0„1, coli,8,11,
It,kim,y oroeten-•,1 e=luded, and, toell maximum e,dlnt porminld
by h, -ch W.-*ims al labNN   r*Aon 10 mem: md

(1) 10 the m= nurn gamt Winltl by 1 # blt! 811*Ct 0 dal:Se 9,12, eich
part Ul- nd §0 mah and v#NI,el wil d#* H mly h  in mlke •iy
Gllrn Igght any oth,r pa& inder wiy provision of the Corpor,Oons Act
Ontudho le¢600 1041 H of thi Corpor-ns Act), the Competmorl and
Cormins Act 2010 (Cth) (Includhg soollons 18, 20,21, 22 and 20 of
Schedule 2 (Aushibn Con,L,ner Law) of *wt Actl the AL=tralst Securities
Erld inveltmelts CommliM Act 2001 (Cth) or Iny almIE, providono h the
legill,lon of my St- or Terri§ory orthe Commoriwealth ofAL•21* or In
IV Other appiclbh law.

(b) To the nlaid„„In codlnt permltled by kw but Subject 10*I 9.12, eeah of tle
partles 111<bitake to Igch other party and lo am pirson who w= st the d* of this
*,=ment a Specmed Execulve thai neither It nor any of Its R•Med Bodel
Corpomm wl st Iiy t ne make *7y C aln lollit any Splcm,d Exeouthe. Induc g
h r•spect of y b,eac*t ofW.rmt, or s,W Claim undor a Speoma Indemn .

(c) For the avolds,ice of doubt nothhg In thh clause 98 In wy way, or to IV exter<
 nlts or dlrogates tom, or consUtrIN a walve, of, tho righm of Iny Ir,PsyTe  GroupMember  Inst any Spidfled Exlartlve h relpect d matiers urnigH 90 0110
Freemint or the Acqullon (hlcludhg such Spicimd Execlmi'I dICa,
Irployment or engagement with any Comply Ps#1 Memblr).

H=nAM Locke IMerger la,„ement

3407-338*84 v. 1
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U General.nh-

(1)

A Plty IB not [able uider a Clahn &,r Eny Loes or witoint d=*ed bee# to the =td thetthat Loss or amount

C.) (prov#8#ons h Acooull) has been high,ded m (or oeteruise tel,n mt/flnt of or
reflect,d h) a provl*lon, alowence, resera or acnnml h the AcGOLntE;

(b) 4 Con¥*#on Ic ons) Ir .. from m actoromls*n by oron babllf of a party
bs#bre Complotion thst wil done or made:

with Ule wi#en conserrt of the oth,r p,tles: or

9£ the writm dreation or h*uotion of thi other peroes;

(a) UQI'Cklit'uongondumn.rl...1 ,n, arlshlc,gased.lac.Ukof,an,elhlgdon.
or not done aftw Compl®Oon byoron behalf of a p•V oth,rthm:

lo .91** an obillion d molh paly indw #IA a el-fal  ar
to -1*4 8,1 oblganon under =ly legl,Imion, fiiatbr* orjuclohl or
mve,711,ental,Iqu-nent h Ane m et Compla on;

(d) (b/•sah of#w or00,#4 could only Mve Mon avoided by a poly breact*Ig Ita
algat  st 1- or inxier th  agreement

(e) (al=,1, Ofki• ar )arises *gm:
(0 0» er"KO"ent or EN./1/nent ci any /2/*-I-k-  Ci regule'.34

M a change In the Judloial or  drr*1  Uy, th"Maton of the ls#; or

(® a oh,ngs h Ule practic, or policy of any Regul,tory Au01O,1*

af# We dat, of this agreement *ck)*g leg station, rigibtions, arninc ent*,
 k•pret,ton, pmatice or poloy Nt h= a retrospecti effact

C (='aeous, ik..).........8. #+Mhwd,li-,14#.Mh speo .10,8 gr
d,mage, haect lal or dii,age orconz*;Ill lo= or dlmlge hixid,W lol of
promni

(g) (*ng, m accou,lbg poky) wodd riot hgve =isen but tr a dilnge Ifh
Corrpledon In any accolmung pdcy or practice of a hPafech GroW Member ora
Comply Pt Group Member (as the case may bl) thst appled bebe Compleeon,
except as required b comply with a ahange in the Aw or 918 Accol„Hng St*ndards
Iner Compledon:

(h) (*40*) =1Ies hm, orto #le =t,nt It h Ir=emedI a Mal* of, a 0.1,9 by a
pwty or my of lin Reialid Enmiss 10 le r,asocalble -pi 10 mmglm mat Loss;
(M".08» h.)   rerna"*4 provided It h rerne<//d b the Gati*gaort of *,0 other
04 acb,g remort,bly, wle:* 10 Blislness Ays after the corr ening plty
recelv=netten notic, d the Clahl In aooordince with amml 10; er

(chungss h Tar):  ses *om, or &54<AM///d = a result of, a ahango Onckic/ng 8
Change) *1 me r=le dTI or the ma¢hod of  lou ng the rum dTg

sf. Comp-, eoccept *re such char,8- bean E ounced prior b
Compleeon.

Harnlmn Locks 1Margar agrelm,nt

34674322-8184 v 1
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10.
10.1

(b)

(C)

0.10 Sole  midy

(a) It ks the In*rtion d the plti- thst each party'B sole remedill In connection with the
Aoqulsiton wil be = set out h #119 agivelillit

(b) No p y hi sly lablity b another pity Lilder a Claim imless the Cl,In maybe
midi =di me tenlli 00* Veement or =lies out of a slihito,y  ght orother
cimlit t t cennot bi exduded by contract

/11 hldepende// 1//1//t/ons

Eagh qlmHollon md mutanon in thl  diuse 9 il to be construsd :-pmdi,ly dIne oth=s
and 18 not [hnit,d by any other *tilloation or »ntltstion

0.12 Fraud

(a) Subled to clauies 9.12(b) and 9.12(01 noelir  bl this agi,ement th* have the ellect
of IhnIOng orrestl¢* gthe ablty of ele a plly b bring s adm ggahst another party
(Fraudd-MP:,ty) *oth' exlent such Clah' ar['Im as a Firn d, orr,/48§ to, D=•1,
wlful ni,conduct wlful concea nent or chhone* by thlt Fraudthent Pe,6, or any of
It, Rn„# or fonner dreclors or omc,rs (suoh Clahn belng a Pr•ud Cl-n). For the
avold,noo of doubt none of the Ii,111„Har= orqullmostior= h thls cll = 9 or
*Mere h #b .-mn.*blly Fraud Claim.

For the Pisposes of any Fraud Claim the Fraud Clah mult be on a sevval (Ind not
Joint orJoht indseverIQ b A

No Fid Clim mly be nmde ag,In,t =iy pii,0,1 othlr Ihgn #m Mlev,nt Fri,Ail,iant
Pi•ty who has engaged h the conduct that 13 the st#ed d me Fraud Clam.

Procedures for dalms

Cims

A p=tmust notll9 theo er p tl=:

(a) as,oon = remonl# pmelloeble Iflw it Iddeo to make a Clakn •gaMst =,oth,
perty whece thet CIE J m, ellher alone or Age¢her with c*heraa* %4411 ecceed the
app[Icable thi=holds set out In clause 9,69 or

(b) =soon es riagor•*ly pradcab  0 ne party becomez mici of wiy evi,ts, rnauin
or: - - · v,hlch, whether *Fle or 'mh any other Cl*!m or : · 4 . or
v,ml th, pas/,g of «mo, =e reason,bly liy lo give Ill v a Claim,

10.2 Notice of Cl,k-

(a) The pem must hah,de h any noek:sa given under dause 10.1 (or at  ch la# ddl If It
beoome, avaBable)

of *10 01-11 Iriak:dkig Uie Ivlita, mattors or -- . - · - gMAg Me &0 #Ie
Ck*n; end

) a coPY or ettrac* of arv pild a Dinand U,rrtll*g the nabOIN or =nount
or other,vidence of the =not* relathlg lo the Cialn, Iny sdcltional
Mormst n tn reep,gtof thegim .  beoomes aval,ble i. lav,Bable or
r,#A me applcable part of Iny rru-lal blued by a Regdalory AuuoiN

Hminton Loch, 1Me,ger agreement

34674$24184 v. 1
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11
111

specifyhlg vie basts. or Ivklence of the ba,le, fbr ele Denland r•lathp to the
Cim.

(b) The recipient   a nollce g en underolause 10.1 must be provided with a oopy of the
dorli"/Irti rEtPIrred /0 hl /1//11/7 10.2(a)(ID as Boort as prac/kcable by t.te per.:f vitto
hal glven 98 noice. The p=ty M1O has gNen the noocl must cortt ue b k•Ip the
re*lit of the noice Irilb,77,8d ofd divglop,110„ts h, r, tion k, a Nm notmed
uncier *U/O 10.1 or ahu/010.1(01

11. Profile of the Mergod Group
11.1 Boid compo,160,1 of 0» Margld Group

(a)

(b)

(C)

The Bowd of he Mergld Group wil Inlinid ly folowing Cor,Flellm, comprise: 2
chdom nominitid by *te Seler*

Don 8 p: Ind

Pu Colons.

hPayrech %%41 t•ke an r-sonible actions in thi, r=peadve control b proan Olit other
th,1 #le *,Ictors rgferred to k, C*alm= 11.1(b) ind 11.1(0), elch other ch<*or of IMP*Teoh
%vii reth *om InP*Tech'§ Board with effect Inime<lately followir, Completion.

11.2 ChldTIchnology Omcir

The Chief Technology Omoer of thi Mered Grolo wm be the current chlgf Ams)*ve cmcer
and lounder of Comply PA Joe Brasacchio.

112 Dhotor nomini dght for Seners

(.) Tha parties agree Ow< miject to dli»• 13.1(d) of InPayrec  Corilealk during
the Fug E•crow Pdod, the Selers may nomine• 2 Seller Nornlnel Dhdon to be
dractors of InPayTech,

(b) If dulng the FLIO Escrow Period a Seler Nominee DIremor lia,es *te InF'*Toch
bold whether by redvion of res ,Uon or removsl by InPayTIh Shareholdors,
#,PayTech wm taki al masonabl *c ons, st*lect to obtating Me necli=y
consmt *0 act und respecuve Ms*,slon (If lopicable), to Sppo  a repla=nent
SaUer Nomln,Ig [*Bator.

Tirminanon

Ter,ni„aion

W! out WN a,V oth,rp,w on of thi .inmt thi Wiment mu ..rmhd at
any lme be/bre Complotion by nolll In writkig k, tle othor p,tles:

(a) by either InPayTech or Comply Puth If Comply Pgth or a Seler, In th. c=um of
hPayTech, or W'*rech, in me case of Comply Pdh, Ie In br„ach of any of their
oul ls (De.els P M -derth. ummentandud a Wa,Tm ) Iuch as
to depr v, the other plty of a majetmtial part of the benlflt 10 whloh It 11 entltl
wider this agreern# and the Deflullng P=ty hes hal,d in r nedy thlt br,aah wlmin
10 Buslie= Dlys of receipt by It of a nolloe In wrlthlg from thetermin,lng p=4
set* out delah dthe relevant 2 - ' „ md reeves* g me Deliidlig P,4 10
r nedy Al breaoh;

Hami on Lodi IMarg, agreemmt

3467·=na184 v. 1
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11

111

(b) by Comply Pan W wiy mernber c,f hPVT®ch'I Bo e Maldri,e tkwar
r,comme- vt thal the InPI,Tech Sll,Ell,olil„,1 eoprof, the Shareholder
Reeolcilbon, FIM„mt to Clmise 41(IXI);

(c) by Cornply Psth If tle Sh eholder Re,ohilons IM not valcly plmd bythe
Requllil Miladvel at lhe Gene,/ MielhB

(d) by Comply P# If wiy member of InPa,Tech's Board wlthdrie ormalces Iny pdilo
stall,nant konilts  wei hl or h,stammd thathe or im hhds to allule iny
hPayrech Shins In wttlch they heve I Relevvnt Intlr.st b be voted h f volr of tho
ER"'n'br •r RAFfuu/k),0 PLIm t to (Imme 4.1(•)(1);

(e) or In acco,dance with dalme 3.4.

112 Efkd of tannln=Son

ln the event d tarmin lon d this lor=marrt under Ulls dalila 12, therc

(.)

(b)

(C)

each pIN li Bleased from  s ablg,Uor= 10 Air er Whm 113 ob t ns inder thh
Eueem.X ..Kmal/7 -m..Al/mInst 
0,4 ps,ty retains im rig  It has nes*vt the olher h respect of =iy breach of th sa,gement octi.*19 be¢ore hm*lon; and

th aF-nentd beoome void and have no *Thot exclpt Olat the proVilIons of
el-m  8.8,12, 14 end 15 mivlve Wminstion.

113 No glher dglt to  lill,Ita orre=hd

No party may twinInste or rs,dnd mis Igriement except as pe•mit,Id wder dause 12.1.

Break Fe•

Ill"gl.Und

Thh dauge h.. b-1 4.* I : . 3 - .Al'HU

(a) Ir,Pa,Tech md Comply Psth bodeve #ti the Acqi*Ition %411 provldl *1111cltnt
benlfitz 10 InPa,TIch and Comply Psth, mid Ollir rBSpacuve Ihg,Bholden. mdInPayTech arld Comply Peth aclgio ledge thst, If they enter l lk, th  docurner# and
the k./.M-I.W.*notaomp d, u. p,U. w. h.*Flgantaosts,
Aduing tho= Iiout Inclm=813,0;

(b) EnP*Tech and Comply Psth heve eged hat prov lon be medl R,rthe paynler* 
ounlld In dausel 13.2 and 13.3, ,¥Rhou!wt ch the p,ties wodd not have em,red
Into thls dooument

(c) InP*Tech's Bold (b respect of the  PayTIch Breck Fli) and Cor®ly Path's
Bod Un relpid d the Comply Path B,lk Fee) elch bileve thal M 11 4,propr ate
for InPIVT,ch 8,1 relpect of the InPIVT*:h Brelk Flo) and Comply Psel (  reeplgt
of thI Corm,ly Path Break Fee) to agne to the poyments referld b h alause  13.2
and 13.3 h order to mre the other p=ty's · 7 :,· -r· In the Acqdalnon: md

(d) thops,ties haver,ced:ved legel advice on thil docisnent mdthe ope,atort of #is

Mlmmn U:-IM,rgeragrelmirit

3467422>31* v. 1
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112 Paymer*of InPeT,ch •re,k F=

IMP*,Teoh agrles to pey the hPay-rech Break Fee b Comply Path 0the Acqulamon does notcompl- bec,ul.:

(a) (chm,Ig• of recommind/on) any mi berof InP*,Twh'; 8094 falb to
rlcor,ine,W thlt the InhyTech Sli/ liolders aphruve the Shareholder R=011*kno
pL Slt to A-m. 4.1(I)(8) or %41,1*wa meir - · .' " · , adver,Ily c#mnglsorVINI Ulair reoonnend,Son or makel thi vpe or Pdic m mer ,efa ed 19 h*- 111(d), unl•'2
(1) ele indepindeit ex»rt provld= a report to hPsyrech ( ding either the

: 2 ' Exp,rts Report or any updat• d or Iny Mvislon, amlndment or
supplem,t to, thst report) th t concludes that the Acc,/911* 18 not fu Ind
1.1.Me, norls "rH,onable but not : or

(1) InPa,Tectrs Bad h= d,tarmlied,  r recIM,9 v,rm,n INal addcekn
b Mernd legal ad,Ilers, that Ir,PayTechY Bod, by *tue d the dir*ck,rs'
ck el of he membern of InPayTIchh Bolrd, 18 requh· d to ohange, v th<*IM
or moc119 Its recor,mendat  or

(b) (CompW P h-n,Inition) Com* Paul-Idy *11-. th  doct,rie,rt in
accordonce wlet dal=• 12,1(8112.101 or 12.1(d), Wiere the rel,varrt br-* oroccurrince of thi r,lev=,t ev,rrt permiting Comply Psth to Wm inate th  egr,emeit
%4,1 not caused by acions or events oulde d h,P*yTeatts corin,L

13.3 Paymerl of Comply P# mreak Fie

Comply Psth agre= to pay the Comply Path Breek Fie IR  PayT=A If Ule Acqu limon do,8not compl* because *Perech valay *1*,W th  decum,r,th,geordli,  wNhcl,use
12.1(81 illere 1he relevart bnaoh or occurence dthe rellvwit avent *mAN InPayTechto terrn ate thh, agreernlrit w,ts not calmed by dons or 018,5 Ntlid, d Comply Pdh or aSener'. cor*01.

13* No mmoum pay, le IfAoquilltion oon* s

Nowlthst#KIng the occurrence of srly  vent tri cl se 13.2 or delisa 13.3, If the  qul•Ition
corrplet'I

(a) nolinourillspe ble byl,IP*,Tech wlder use13.2, andlf Iiyamol.mt hi
anady been paid lz,der dause 13.2 it must be *inded by Comply Path; wid

(b) no=nount ispeyable by Comply P#„,der 0,11,8 1813, Ind if iny •mount hl
alwody bien pdd Idarclouse 14.3 N mult be *Ind by InPiyTIch.

115 T[ning of pement

(a) A demand by Comply Path forpay,nent dthe W'*Teah Breek Fee or by IrPayTech
for payment of the Comply Psth Break Fee wid, clausel 13.2 or 18.3 must

be Inv,rlt#:

be made Ill,r the occun'Inae of Ihl ,vant in mut dalie glig Ie to 1he
r¥te to peyment

(Q 21* the 2 - 4 . %,ttlch glve dle lo the dammrld: md

(Pv) nominati an accourt Intn wNch the other p,ty 4 to pgy the InPUTI h
Break Fee or th, Comply P,th Brelk Fie (as Ipploable),

Mammon Lock,1 Malger agi.ement

3457•3222-3184 v. 1
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Hinlm Lode  Mer,rag,Ill,11„,It
3457-=22-3184 v. 1

CB

(b) Ir,PayTecm must pay 0)0 h,PayTech Br k Fee to Comply Path Lsider dane 142
wle* 5 Bul,ll,s Days of ricalpt by InPE[,Tech of a vald demand fbrpe,ment hmComply Path Ider cliuse 18.6(81

(c) Con)ply Pith must pay the Comply Path E*elk Fee to InhyTech Bre,ic uider c u•®
14,3 wl#16 Bus#nls Days of ricalpt by Corrply Pe of a vand der, Id ibr
plyment from Inpay™*1 under dause 13.5(91

138 Nman of pi,mart

Th• hPayTech Boak Fee hel been oalcul*14 10 minlbine Comply Psth, and tho Comply
Path Brgak Fee has beer, cale'/Std Yo rembciw Inplyreah, for cos s  oludktg the

(a) advwkwy costs;

(b) costa ofr.mt'W dh,dn,  4%

(c) out-of-pockat axpenia.:

(d) Ihedishallon of nlarige nentnumoondiaN bl,inel aS „*10 Cmmid bypurm# the Ac*/sinon; Ind

(e) n./.grmble opporb.n"y coll. /WOUnald hiplnling the IN.'Ullion orhinot plnuk,LI„,MI ve ag#:laM or*s ch'filliyeS,

convy Ph md Inpayrech agree that N C,1.18 bcurr,d are of a r=bi,8 that they car,lot beacm.*qumtmed md M a ganuN p,Hs*na  of the costs v d ecval or= d the
inolst ply,ble under dause 13.2 or 13.3.

117 Compliance with Mw

(a) If It Is finely d-mlned by a colrt, orthe Takeove, Panel, tiat the Weement by
the peroes uid, di•. 13.2 orcla me 13.8 or wiy p,t of IC

(1) corizihited. or cor,sualtel, or, uId cons tute. a br,aoh of ele fldud=y or
s:aDilory artles of InPayTech'I Bold Qrl relold of *te InPayreah Break
Fse) or Comply PaMY Board (bl rnpect ofh Comply Paol Break Fee);

con-uted, or cort,Initaa, or wriuil cor-¢Rgte, 'In,.#*:**le drctrnet=v 
wlihhi the me=*tg of the Corpoi,dons M or

(11) was, or ig or Imuld bals,Imvlti forqother rellion,

elen, 19 that eomnt (id only to thgt exter® Comply Path or hPa,Toch (as
aff*,awm) wlI not be 819®d lo comply v,lth Awt provision of cle- 112 or *wee
131

(b) The p,rti= must not maka or e..2•e or permit b be m.4, ly Wplcaton to a courtor Ine ™IMMQ Pmel R, ar In fililli to , A # ml-' . 44* 00 in *8 claum
18.7.

14. Cor,Mdentiallty and public announcements
14,1 Cor,fldenel=ity

(I) F=!11 of Comply Path md InPayrech aclolo,Aledge and agrel Ast they cont,lue to
be bocnd by the Corldi,ilialty [»ld sibr the d=m of INS Wiement,

33
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15.1
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144

145

15-2

143
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(b) E.Ch Sell/f .clunvledgis and ag/Nes that all kionnation md ms&®rl,1 -closed orprovided or obta ed by It 1, 581* confidarrflal and may not be ciscloid b arly thop,ty unlou such Idosure h requled by Imv.
P  mnouncemmnton=*

IRPIVT,ch wm INue a publo 2„10Lnoemont of the proposed Acqu tion Irl MIWIg In the formoftl» Agmed Announci:,vient iming<lilay sfbr mi.,ceaz,BI, af ** a,esneri
Further publo ar•,ounoaments

Stkieot to clause 14.4, ER fl,Uler pl*Ic Emouncements by Pa01 or 1,1PayTech hreladon 4 or in cornec#on dth, the proposed AocM/Bon or any other *m=8on tho m*jectd this gve•nont may only be madi h a form approv,d by boel Comp¢y Pth and hipsyrechh wriIN (acOM reasonably),utild 10 w*lor• a pafty Is requlf,d by law 19 mall Inyannolmenw* or I make elly clsolom- h MI„on 10, or hl cornecuori #th a Iruimc00,1 ihea,*leot of  s sor-nent.

Raquhld

Whor, a psty b mqi** by IMN orany o¢hirll,nclal mal# regulalon to nike Iiy- or to rndce =ly -cloglre In oonnection with 9 11,11:alion the subjecl of thIIgiee•nent, it Iq do so butrnust wie (Indionabli endemR,ln, to ili =Ma p acik e ind*Ail, to consult with the oth,r pily Mbe nl-Ig #le r,Igvmt O clos,re Ind muit give medh, Pily = much no6ce Is re-onably practicable.
Stall'mill:. O,1 torianation
Thi 01* m,st i- al ruaionable mdiamin to  sue IMI,4 s mlomenta in r,mel of Inyberminaflon of Aks o£ns,rt* Ind b #Ist 0rid clmmis 14.3 * d 14.4 Ipply to *ty of them**MI or dholomns.

Goods and services tax
h./1%...on

For the pL,poeie of thle dause 15:

uN= al,Invlm stli,Ii: wardl or v - ' • thet =e not 001er,Ase d,hd In AlsIgriament hive Ul =me mel,4 m h 0,8 GST* Ind
(b) W a supply Ist,mated es a periodic or prog,-v• supply wider the GST Mt •achpedocic orprogrelive component ofthesup* wl be milid m ll it li amp=*

supply.

Considerat  ijil:kid" @ST

Uriess oth,„¥61, stalid, al con en«on to be Wid or provlded und,rthl agriement *w *1.d GST.

P*ymurtd GST

If GST WpkI to a sup* made under thbs N==ner* for con,IdEn#on thst ks not ststid *0Inck,de GST, the reclplint must puy k, thl,uppier an addaonal snotirt equel to the GSTpayable on the supply (GST Amou*j The GST Arnolmt il pspbl  d the Iml t*no Wat thef  p=t 01 the liwide,1* fbr the supply Is to be provid,cL

H *on Lodw 1Mor,r agreement

3467-1843104 v. 1
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Nobvlthstanam ally o ler provision, the realplent need not ply the GST Amount imm It halmoel,ld tom the 1410* a t= InVOloe or acl#nent not, (m 0» Mle may be)
15.5 AMIumtmeit Ii,e#*

If an 8*sun t imt Idsea hl respect of a #mply to %%*dch dause 161 apples, thi GSTAmount m ,#be adiu-d to reflast th, a*#nent,vant Ind a payment m ust be rruide by mesup*rta tle reolplent, or by the redpimt b the,Lppiter, = Ute cze mey be.
IU *Inbu,-nont

N• P=v h GrAW to be  -nbuled for a aolt or =,PInse under #111,penl t #,e =nountIO be reimbcnied ml:Et bi reduced to Ino =clmt Ihat lhe per  (or Ine ruprele,ita ve membor14 a GST group d which that paty le a member) 11 entlted to an h,put tax arecit h the cos:or expense,

15.7 GST excluded from oalcul,Ilial,I

a act §0 an 83</fiss provialon h th  *seme lo the aoilruiy, I,y pa,mA orinount-Uumhemade und,Utio aFeemer,t v,high Iscak-§,d #*rn.1./evanuelAcon» or o¢h,r=no„* recd„ad or,BooN.ble from a 0*0 p,rly (R „Inue) wm bedalatad by r,fe,ence to t** Revinue exch:sly* d GST.
1 5.8 Su,vlval O,1 tam,In lon

™  *ul, 16 wm not n10,98 on Compi,Uon and va Ir#I ne h,rm on of* 1I.<Inmt by 4 plk,„

16. Notices

Any communlcutort tnder or h oonn•clion with #ls aveernt
mu,t be lent 19 Ull adc,e,s far servloe of the ad*elloo specm,d h e» Det,h8ecilon of Olls agreement

must bl dgned by the pity makN the comml Ic,Uort or by a per,on dulyalre,orlsed by hat p•ty;

mult be dellvered orposted by prepald pot to the ad*In or mrit by em•a b Ineemal ad*ms af Ill addllsies, h aet:o,danee v th the De  eadbon of thilagreement; ind

(d) wm be Ierned 1n be recd#/ed by meed*Ils,e:
(D h no case ofF# post on me lild 8111:leg Day air the d•m dpolthg lo l addrim wl#n A,l#Na, and on tl» flnh 840„em Day Inlr thede¢D of posthlg v m addles out de AL*imb;

in A- o=• d de*ay by har* on de*ay St te addles of Ihi ad)-aeI p,ovlded li the Det,Os section of 91* agr-rnmt, unless that delvary ilnot made ona BLmine* Day, or

(1) all,r 5.00pm on a Blminel Day, when that*wII bl dee,ned bbe rece ved it 9.00*m on the neta al*)0= Dly: =Id

H."moo L'*. Morg.UB".meM
3467•3222=3184 v. 1
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17.

17.1

17=

17.3

17A

17.6

17.6

17.7

17.8

(M in th• cme de,d, Immedl, 1, In,r ell Ine serlt (as 1, ded on the
dld  ium wlnh gl lender mtmo =Til i,IMS Ihe Bander Moeivm an
al om-d mellge #19:thegmal has not been dilvered.

Mhcel nious

App vil ./d oon..4.

Untess thks agree M e ressly provides otherwile, a pity may give or NIA ,old m
approval or co,ent in that perty'l abloluto dic:nido,1 and subject lo my condloons
ditirmined by the pity. A piny 1, not obl ed to give Its reasor, for gMng or wl#holding a
conlent or approval or forgiv# a con=*or approvml subisci looordilk,6, Where this
Ullmn reMIS 10 a mittar behg In the Nt *don' of a plly, mil meMB to the
m**clon of that party h Its absolum ciscrelon.

A pIR must not=Ign, novate or ow= rany of Itz right, orobllgatons wd. ttls
U=ment or atiempt 19 do I vmhout th, prior w,illmn 00, art of eaoh other parv,

Com

Fwwbr• as othENwlse se  el* h thka agremnmt elch party must ply Its own colts and
mq,Ii,Is h relalll to preol#. negooaUng, ezeamng and comold# Uds agri,Imiritand
any document rel/ed tothls Igrlamont

D*

hPayTeah musl pay an duty payable h oonnecton with this agreement and In document
quinent or Dansao*n conlampilited by or hddental 10 011§,9,Illn,Int N a PIV othir
uln InP*Tech plys my duty on orrell#,9 10 0* agrigment army doatne,14 agifement
or trm, ction cont,mplatld by or Inddoribl In this a eamen& InP=,Tech mt=t pay thst
amourt tollotherpgrv ond,mand.

Nomarger

The rights and o gations of me partles %4m not merge on compl*lon of Iny Mn=cUon Lrld,r
thls *nement Thly wil mr,M 010=artion and delvwy d any asligm„eit or olher
doc ent em,red kno for thilin./ dl-' 0 - any #UN.*lon

E,Ili igr,imi„t

Thh Eveemantoontah evi,yll,l7g *I p,Ves h ve Igreed on in rell60,1 00 Ill slmject
mattlr w#h which It deabs. No por& cen rely on =1 0,19 Miti.,1 docunlitt or liye,Ing =Id
ordone b,oron beh,No ,nom,r.m .» thi EU-ner*vms=,amd.

82.,eution of .Ip.11*9 doc I,b

™s Eveement 18 propety exeoutad If each pvty emcut= either thls document or.n
Idendcal doalme t In the Iat* ouse, thisigreement tek= efrect when me *eperst*
eocecided documents are exchi,ged NNIer, ti piehs.

Coarcise of 119hte

A pIN mly,=cll , 11011 po r or r,medy at h dlgo,glion, and sep=staly aroonclm,1*
nith mother r¥t po#ver or rEnedy. A single or par al exerdse of a *010 po,#w or re,nedy
by a pgrty does not prE,vent a Arther a=obse ofmat or of Iny omer right po#er or remedy

Mammon Locke 1Merger Igrlll,nent

3457-3353184 v. 1
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and Whim by a party b =ce,riSS, or dehy by a pwty h =,rcillm, I,Ight po#er orremedy
does not p,evM Ns =,fohe. accept v#,8,9 Imms* s:=I 19 thi con,lry hl thls
Weement the rights of a perv under m..cement=,3 am/#£ 10- had Ilon m
wly other rights avallble to that pI,ty whether tholervlts are provided fbruider hs
Evee,ng orbyhw.

17j Flint,Ir =em

E,0 p=4 mal at Ih ovwn m<pe„ae pomp y =eah/ dowmin  md do or use
releonable endeavours lo e•liw a th d parv k, do al Agngs Ast another pENty fforn hi to
M. m.-ona» requ. hl crderto o. ef ctto, pefl * craom**Ul 'plmentand
al#mlaction, hlcident,1 10 It

17.10 @ovar„Ing li# Ind juiiidldion

Thkl egreement 18 govamed by the lE,w of Nav South Wal=, Austrah The *=sl*nlit ID
m. now.h=IveJU#**m of. cou. .d ool,h, of EM pe  hm elem. The par . w. not
obj ct to thi =rcise of juriediction by those courts on my bask

17.11 No .d....e

No *m orcondmort of thh; agigame„td be cons#,ied advoll  lo a part solely on Ine
g,ound thot the p,rty was responsalle for the prepe,110,1 d this 19,8.,11.rrt or thlt provl,lon.

17.12 8*verablety

E=h provl,lon of thls aGnernentls In kk.ly.Mn*a g.9 p, sion b or becomes

thbs agreement h the rB|eVE,it JLS|SC|don, but th, r=t of ells agreement wm not be affected.
The :Balty, val* and - -· , '. v ,   the progbion h =1y otherAirl,*eon NO not be
afFacted.

17.13 Vittkn

No varls on d thls agieim.,11 wl h d IVBrce or eflect unle= lt 1§ In Mimg Md  nad by
ecoh pity ta INB agleeme 

17.14 Walvar

A walvw ofany nght poww orremedy Id= Ihis agieement must be h v,rkfq  led by the
pE,4 grar,# A A*„Irordyifiacts. p.rUcular *Igat* or braach brwhle#, R b gh,en.
lt ig ndan *04 walvi of my alhoroblg,IN orbreach oran *Imined vid„arof mal
oblgath or breach on wiy other occ=zlon. The fact that a plty fan; to do, or de*ys h
doing, -th g me .* .dad lodo  der* sEU 11,fltdo- not arno tto.
Mbw.

M ton Lad  1Maler  ament

3457·33223188, v. 1
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Schedule 1 - Sellers

Ur,locked

GIB
Dighl Niche

Clinton CM,Itai

25,000
40,000

15,000

4880

Ha Non Lliel IMIMer 89:Fament

3457-3322-3184 v. 1

161.229.501

257.957201
96,737.700

57,324045

-.

28.12696

45.000%

16.875%

10.000%

38
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Schedule 2 - Indicative Tlmetmble

Eve:it

Comme:,coamant dMAL due dlgence

Complemn al mlmi due dmgenoe

Al#' mof MIA

Slkmlt §611, Itmn 7 notioe of meet4 to ASIC brapproval

Submit agned form notice of meeting to ASX #approval

G.noral Me,Ung Date

Indgat  CompleIon Dets

Harnltun Lod, 1Merger agwelmerlt

Date

21 Slmsmber 2020

2 Oc:ober 2020

17 Novwnber 2020

24 Nov,mb«2020

9 Decambe,2020

21 January 2021
28 Jar=y 2021

3487-3 224184 v. 1
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Schedule 3 - InPayTech Warran ies

InP*Tech r,pnle,ntz =id v=r,18 thst

1. General - 

(m)

(M

Eaoh InPa,Tach Group Member 18 a valdly =ding co,pa,zllon regislg,gd under the
laws of Ms place of incorpor#Uon.

(b) The Ix,cuton Ind de»vory of 9118 a ement by It h= been properly cullio,ised by 01
niciii,y (grpgri, don Ind lt hi M corporate power md lip¥R,1 wumd# to
=aim and delhmr INs agruerni,it mid to Flin or caull lo bo perfomled ill
obllganons under thls agige,Int

(c) This agreemmt consOMM legal, vold end blnclm ·: -L V · on It and the exeartion
of this agrooment of lt=lf do= not reium in s breach of or default under my
9911:Imi,14 did or miy wd* ©rdor or Nlundion, fdo orregul,Son to v,hlch Norany
Of MB SL/„di es b a pgty or 10 v,hlch fuy of, bolnd, where ®uch breach or defauR
would have a mni-*1 adverne ehd on be InPayTech GrOL#

(d) Other than expres* contamplaled in ells •Feement, as far as It &8 --4 no
Ragdatory Approvall are required to be obtained by it In order for It to hipleme,1 ele
lum-d-derm. ce,rnenL

(e) It b not In breach   Its COrianUOu. disdo.Ut. obflgations Untwt the Corporation. Act
or Ihe Ustl  Rldes and, as al fhe dam of Ihii Veament It b not r,ly*W on thi
eNception b Lbsthg RZ#e 3,1 h L.bstlrg Rlfle 3.1A to v #hold oly Infbrmalon from
ASX (other men the fact of Itt ciscussions wih *te Selin h rehion in the
..Xmnscol.... m thi agr-m,nO·

As st Ae d=  d Ihb 9999,ne„t

CD mem n 673 80 47 InP,1Tech Sliares on hin and Iho= 144 di
Sh== have been vally hsued and se Ally paid up;

other then under thls Igreement no pe<El, hm eny opdon or othe, dght of
any n,Wre v r«*re the le,ue of *v,horei or other securltle, h any
m mber of #10 hPz,Tech Group (or mey, by *tue of an option vedng or
cli,en-e, ever h met h»and no memberd#e InP,yTIgh Gro  h 
mal Eny *ferht mqrem# In any pemn Imv#W iugil a 4014

al of  e Ihires in the Subsk,sr»s of W'a,Tooh se legaly and banetlaial ly
0*ned by IMPIYTIch md thole,hares have been vekly blued md are Uy
pald up; md

the,9 b no Nombiange, option, right of pri.INEIgn, r ht of fht orl=t
reA-1 or othe, mid pal* fght ovar  y of the sh=m h the Subild=Ii of
kipsyTech.

(g) As at ele Unle the Explan,tory Statement or *upplernentmy cescloe ve ks dhpatohed
to InPUTech Sh Iholders. the Ii,forrn,I on contained in  e Exple„Itory Staterneit
or ·,· 3 dlidoeln (other than thi Comply Path Information and the

.,. , * Expes ReporD wt

(1) be prepend In good Wth;

(1) be tue and correct In In mKerill respoct<

1*nmon Locke 1Merge, agreement

34674353184 v. 1
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(1)

(g)

(h)

04

comply h all malal Nepel v,Ith the requirgmer- of the Corporations AX
Ine Uung R es and regulat y Bid,nOB bal ed by ASIC;

m farm Itl, m,we, notcont,In mystm•rn...hkh Is mislea Ig or
d,c,ptvo In my mabid reepect (,%*)eeter by ornission or 0*IMIvise).

(h) As far as It 19 mvin, the hP=,T sh Groco holds. and complles with themate,tal
Mvmlindoond orm of, al n.#adalk//WE. andina."ti awUlor .lon. n.,dk.d:o
con kict lt, bu,Iness h the manner it is conduated I at the ddi ofth  Igri,mint

It Il not ailce of any facts. matle,1 or circurnstances U,4 would rand, a Seler
W=r,ity or a Comply Path WITI,Ey untrue or Incorrect

Now InP=,TIch Shar=

0)

(C)

(d)

(e)

m

The Nav InF*rech Stses to be bsued h amoo,d=Ice, th Ihh agfil,Int wl be duly
m*ho,Iled Ind vaM, blued, Hy paid and he ofal gem,Ny h#NS ind thu parRy dghm
god wil rank .qulay .Ah .U other InP*Tech Shares thm on 1=ue.

InpayTIch Group Warranncis

(a) Eaoh InP=,Togh Group Momb,r hal fug corporats pol, 10 0*n Its prope, as,
a=am and blid,iess md to c=,y I 11, bid„I= = now condnld.

(b) Each InpayTech Group Memb, hes good md m keli,ble Utb 19 all of #10 aiili
hicluded In the N=,unts for elch InPayTech Group Mernber 171, al b the Gonduat
of ll b-,10= as at Ihe dile of#ligreeme<,0

Exc,pt for Iti =Jb,Icloill, InPayTIch does not hold or beneflolaly o#n shams or
dh/&-aeshme/094/9-#/BM/M.

Oth= than h the Oilia,y COL Be of* bu ne=, no hPayTI h Group Member h=
Igned to be Iny Seculles in 8110<IN

No InPuyT,ch Group Member 14 Ind hes not agmed to become, a memberof my
plow/1/4 . . . : · - · a./X"**n,  0//Ill/"or comor.um.

No meatN hi be,1 comaned, resalullon pmposed In v,rllng, peltion prellin,d or
oider made for IM incIng up of a InPa,Teoh G,oup Member and no ricilv,r,
rec*erand ma„am, p,ovldorM,1 Iqddal=, Imids=, admhhlrik,r or ce,r omcir
of the court h=been *,polnted or thmili„ed h writing lo benlf'*Tled h *914 1n
a hIP«,Tech Group Memb,r or my pert of a InP*YTech Group Mernbs's undertak 
aran-

No nolloe Mder sedions 601AA or 601AB of th, Corporations Act has been rec,Md
by any [nPayTeoh Group Membi.

E ch Ir,PayTIch Group Member 18 able to ply Its deb¢s as and when they fan due
and h notm hloolvlnt inder lall M traOon or ilwmolvent (elch m dallned h the
Corpor ors AA

No hPayTeah Group Memb,18 12 en (wid,r eicilor, 459R1 ) of thi Corporations
Aot) lo have Med to complyv,Nh a skluloiy dem a

No InPsyTeah Group Member li the sub ed ofan eventd=Gribd In=allon
450(*2Xb) oriedon 585 of he Corporatons Act

Hommon Locke IMIm agiamant

3407522-3184 v. 1

(D
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Informa on

As *r as InPayTe,# 18 a,1,18, ihe hPayregh Dlick=,I Mi,*rial b true md correct  0
nlomM Ispaols and le nci r,Vileac g or decaplive h =ly matiM Mepict #Imther by
orni=lon or otherw.1

FInancial *tomer, 

(a) Thi Accots,li I,IM pfigared:

(1)

(b)

(C)

(d)

In aooordEme v,Ith the Accots* g Stmcilida, the requirements of the
C porm ons Act and al other : ; - · ' . Law; and

on a balls con,Istent #th the A,ziolal stak,mer  of each hPayTech Group
Membilth,filmcial  Irpreced# the *ma yearmded an the
Acc"Uil Cld/L

Al  ,0„01,1 minge,ne- of or re&6*  lo -4 hiP*Tigh Group Member and the
buslnes of the InPsyrooh Grolp In futly and aoms=tely rillict,d h tho Accoli ta

The Accounts Ire not affected by my indisolosed Lmsual, abnomal, 6 · ; - ,
IXCOptional or nor,·recunlng Iberno
The Accolrit 

(1) Mvebe,M,prapied v,Ith duem and s#,tion; and

(H) d,dal *revemue andope,alk, q,emes of 1he hPu,Tmn Group forthe
poiod forwl  they re prepered, ind 800111*& diSGIOSe thi fb,Ii#
posmon d the InpayTIch Group Nor the purpose for whloh the Aoooti,b w#am
plp/Nd

. No changes s[noe Ao©ounts Dat•
As :ar m InPa reoh 13I, s oe the Aououl# [,sIE

(.) mere hal been no m•IM adve/se al,a/We h the assatn, Ilabilloo, linnov,r,
•arr*U fblancial condion, ndIU posloon orAh of the InPINTech Groll;

(b) the [:f=,Tech G,oup h= =rl,d an Ib bti,li,ies b, al mal,rial reipects In Be
0,1„ary colne, h a miner eomparable 19 thst In which R wasconducted for the 12
month pedod baloMhdam al 15 agiseme,lt and wm, al r.,Imn,ble c,re and In
accordmce ,%401 nomal md prudent praotoe (hs*ig r,u•el to the r,gan d Its
bu*I= Ind pest practice Ind lo es to comply wlth an applkmble Aws);

(c) no hPiyTIch Grma Momber hl,rtle* Into Ily mal,r l ooril=m or
=11,igeme,11., or*1*=M oran,red my 'Irm of my mitertal contaots or
mangementa, oth/ than h ihe a,din=y co m 4 11, bi,Ill= or In Iccordance,%*h
8*1 ag,7,8,110„t

(d) no InPeyTech Group Member has Inourrworil. an arv m./ .bla. or
obligltions (actual or continger,0, Includklg T ation, emept In the ordInay colne d
IM busln=si

Hi/*lon Ladm IMe,gar  ement

3467-m24184 v. 1

4.

5

(1)

6
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(0) 0"7*than .. provided for In *1. El/,WN,MI,4 no hP*Tech Group M,mber h..
ecquired or *poled of or dealt Wth any ame# nor has It w,*red inlo =ly
miern,nt oroplon to mcguire or dispoie of any assets *er emn hh or ary
colne of 11, bul te= ibr All rn,klt value

C clharthan h theofinarycolne d busli..., noh,PIVTech Group Member hu pold
or agmed b payany r,*h g alow,„-, mvin„,1ultion orbenentv m, of ns
orncers or employees eoocept when the *w reqd,95 1,

(g) othirthmell now,moloyall employed Inmeor*=yMof bl Inesn and as
othgnv  8,1,1, dI,clo=d, no InPa,TIch Group Member has ent,ed Inlo or alt,ed
any cor act ofservice v th any  TIci,1, ornple„I, conb·,clors or agents, or
*rmsed ora eed m h...im.. drnmlmer=lon orcompen1at 1.0. I
alv of n, 0*nosi, em oyees, oonliaolocs orago,la, =ce;* h the 9.1.19y co ni of
b b-Inies'

(Ii) no InF'lyTIch Graip Member h= Implemen,od any new =,0041#W or valuation
maltiod Ibr IIN Amina* -894 pigpity or W,%

0) otherUill as *My diaolosed, no los= h=ve been made by InP*,Toch Group to Its
employeel Ind no,Ove„oes or loan manay has bean accepld f m my of Ill
employees; and

no de  hom, h 010 ACCOulta h= b=n relealed or setled for m amount lass *m
thst reflecbd #br Uist debt In th, Accoutts.

. Liabilities and commitments

(8) As flrm InP,Vreoh li-, ev ymtmarial oofll,„4 h/1,ine,It or other
commlbnent to which a InPo,TectrGroup M nbe, i a P2•4 Qu whkh b ms:t lal b
th. InP*yTIch GroupY bushese al at the 8,*8 of thls agra nert 13 valki E d blndhg
accorcing b Wi *Trts and no plRY b me contract Instument or oommltrn=,t Is in
mahbi dafadt under 118 terms

(b) No IrIP*Tec  Group Munbv h pa,4 0 any „.18,091 ag,=eme,it or Iiiigim,r*
under the ts,ms of which Iny oth, pe,v, byr=son of the beue al hPa,T ch
Plrchal Sh/= or In the change In the rn,nagemeit or oorrtrol d the InPayTeah
Grol®, becomes errtlned to:

lamli- the agi.9,1,„it or  = Imirit-lerman -4% otheiv. be ne
r =: If theah=lge did not ocols; or

require the adofon of torms less fmoliable b a hPayTech Group Member
thart thoee subld,UN in thelb®ence of the chsee.

(a) The hm» of inPfigh Pimilai• Sh•res in Eco,dance v,Hh 00 ag„lommt does
not and wl notconstifirte a ms:adal bi.ach of IV oblgiSon Onclicing Iny st,Uoly.
conholid orMidq obigalionj ardal t inder wiy agfi,m nt or zi,dertakh,g, by
v,hlch a MPayTech Group Mem# 18 or mq become bods,4

8. Taxation

h tils provt,IM exclpt where the conteod otherwlie rec *as, a refe oe b InPayTech
M,W=..di AP Tech Grog MembK

Hmlmon Lodl IMerga agreame,tt

546743224184 v. 1

0
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0)

(d)

(1)

(D

(1)

(a) As marI InP*Tech I mare, In Tu Ind other revenue rel,uns and buslriess acth4
s:atilment, (R,m,ns) lodgld by InP*Tech:

have been lod,d bythl duo dltl forming mole Returns: Ind

have bem made midng 1881,01:able m, ilh M md uue diciolure Ind
othenvise h mooidanoe with the r-vwit Tax Law.

(b) No dalm hes ever been made with respect to my InPayTech Group Member h a
judilcdon nt»re such a company doel not me Retms that suoh company Is or may
be m:Wed b Tax by th   sisdk*lon, md hPayTIch li not aware of ®ny be* for any
slxh.hbbemada

(c) As mr as InPa,reoh 11 =mn, al . -.. .... . 1. whevier 0,41!nml or  anded, madl
by a GovemmentNenoy h respeotoi lnP=,Teoh and all Relirns of InP,yTIch
29491*ely re«lct any Uablity for Tax of InPayroch for the pe,lod b whlah the
-idarR n-

All noloes and elections mqi*ed lo be  vgn or mmd, by InPayTech hovebeen glven
ormade by InPairech Md mlpmlthe poillon Al,en h the Relums,

InPaYTIch hes maintained proper and adequate records k, enable It b comply In al
rnI al resp=118 v,fth Il, oblgat ns lander any T= La#Ind al suoh reoods are held
by InPayTeah at Completion.

As far= InP*Teah IS avare It haspall an T== which It * lable lo ply prior to
ComplaOon and hP!!yTaoh  ms notwived my *#1  of Ininalion In relpact of
Tax=or Igmed to my exlen,ton of *no wkh resped to a Tax asse=r,EN,t or
deflclency.

(g) As far 83 each hiPayTech IS EPAwB, #10 Acco<IM UN provide for an Texas •Nch
hpifnwhhormay besome labil plykrthe pe¢ duptoand k u ng v//
A=xr.0/,

(h) IrIP*Tech I not the Sl*lect Of my alICIt orreview by a Govemmecit Agency of any
of h Re ns.nd ..r.N. awarethere,re no .mon.W apm  queslorM, or
d,m=* m bi*„11 hP«,TIch md Iny Govemrnent Aging r*thW ID a T=
mat=and It Is not-7.

any penallg or #reallried auclt or rwhw ,-thlg 10 InPIVTech; or

any ra•mon why any R*,Ms or A FIEAd   Tax pqyeble by
IrIP*Tech In relpect of Iny p,lod before Compledon mild be displrmd or
=ca„lied or iny blnlat relathlg 10 Tlx w ould be denied or Ibll.

InP*reoh has not appled R,r or,ecalved  y adv,ing, cohlion or Mivate bincIng
rulng lisuad In It by any G mmactAgenc, Ind h= tlk,n  „lon,ble MIe' Id
adopled 'reasoruibly =guable pos#i=* ¢„Rhhth  mean g of tho= Imi In tho
Tax Act) In relition 10 Its lab ty to pe T= Imposed inde,the Tax* has taken
f...onable =e m re 0,1 10 Rs labltym piy TIK Imposed l dera,V otherT=
Linv, and h alIhas made W and Vu, dialoiure li relition to Ili U,bUIN lo piy
Taz

0) As *r= InPI,reoh li avare al amal,im ofT= mqulr,d by Law to be deduclld by
APs,Tooh *om M sal=y orivages of amployees, d,1.glogind dhts=#cl
providers have been deducted and rernitted to the relevant Gaver,mer,t Agency
%,*hh, the th·,le alolNed bythe relevant T= Lav.

*nl#n Lock, IMerger agreement

3467-282241,4 v. 1
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0)

(r)

(1)

(10 As IrI Inflyrech Is sm =19 amourrt Unclu Ing ##M* M bat h fulred
to M #mheld *om iny pey„,ait made by InPayTICh hil been ddy wlbheld and
rimlti.8 to the relevant Government Aomcy End I nPayTIch h= not been a party to
ascheme to *void vAthholdhg ts*.

InPayTech Is and vA ut Complen be an Aus:,aHan realderrt (as d ed In the Tax

(m) InP*Tech and any AL=hh re,Id„it subildla does not h,ve wd hi never had a
pirrni,»nt ee:ablshment or*,t=able p,isance h myjuladion out de
Aust.Ing.

(n) As far I hPa,Ted, bIlh,r, ar, no pro-ons In s sale orothera,Iinent
which hli the right of InPayTech to r.cover IV Tix pursi,I,t to a waiN,74 or
Inden,Nt,gher, bya.le par) asa M.,t da dinge of control of Inpay,rech.

(O) There . no difTerence bet",em the Enolums kmrred for.M:letkwL : I
End hddemal colts of acqilliton of 880* by hPayTech and #* coet bele tor T=

(p) The 00* bases of the asset, of inPiyTIch have notbom 41* *om the
amount, of money al#hour,ed R,rao*,lon, Improvemems and ..u
90- Of =quillion on =04'* oft

(D

(IV)

any nrlf,re of mets:

=v mnifiri of liles

= 6*i,19= ddeb4 gr
/9.=answhk#,shM! vakle.

(q) InPRITIch hai not /gdoal hsohemes cr 1181:action, or made any plymeits to
vihich Part IVA Icaort 82KK or sedon 82KL d the Tax Ad *01= or might <ply.

hPayTech has !10! pmrtiCIFW  ir

CD m.dand  pN or dend orc tils#=-4-0
Wav schemes (or schemes of : .' -" thi mme efFect) wleh *le
meaning of the T,x Ad or wtdoh =e mkject b tho opera#on of sections 45 to
420, bmer loctions 488, Ind 100AQCBA and section 177E or 177EA of the
T=k®or

0,9 =h,ne or ar,angerner,tv eth thi mi ing of DMdort 204 of PE,t 8 8 of
he Tax Act to explolt the bendi,119,11 hnl*,0 percentage of another Inlty,
*Im.Ieda.*blorm'-m. bo,u,h es or *Nm
dstrnx*lons to sh,reholders or fomer Ih holder, of InPayTech that derive
or.W blnemtom #IdN Medlm,le„ clher i=Itiolders orformer
EhEnholdim * h,P*rich, md norVI the,•*, *d, or h 90111=10* ith
other everr  Wr, Completion, consetu  suoh a soherna.

(s) No dhvlde  hm been paid by hPayTech:

C0 In relpect of v Nch me *anidng amal* hm =eld,d the benchml0<
frw:kN percent,ge or the me*1uni frznk g crecltwithh, the meaning of
Pt 3 6 ofthe T= Act or

Hamilon LooleIMI,garag,Fament

34874122-3184 v. 1
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(t)

(1) h risped of,¥Noh - apploation hi bem r,ide to 00 Corn,1119,loner of
Ts=lon & pe,743810,1 to depart from me benchmark *14 percentegi
withi l the meaning of Part 3 6 of the Tax Act

InPay'reoh hi pronded *,mub I im,nt, dthh h mo=*U of =ation 20 80
of the Tix Act to its /4///hold rm in r,spect d all dMdends paid by InPayTed, beR,re
Completiort.

(u) InPayTIGh does not hold any ARRets k, which &*clv lon 104 J of the Tix Act rniy
apply.

C NothN he occuTed to caule I d Idowence of olnled R,n-d hicome or ci Ital
I== of IMPIVT,ch (othere=ri the Mislar of 01=es I oorm:Inplamd by Al,
agr=rn'*

C In RyT ch has not been rlan ired lo reciuoe loses orthe tax atil,ules of mets (for
G Ital alo,vanoes pliposes or capital gal tax puposes) al conlempleled by
OMsion 246 of Schecklls 20 of the Tax Act

(x) InP*Tech GroW Members hovl MI,Wi In 14 or arg not p,tl= 19 wiy To
Sh N Aol,limer,t orT= Fi,diN Agreement

) Sublect In lhe rmle,ma *P=%™ch Group Er* sang¥ng tte conciSonI In
Subdhilon 1660 of the Tlx Act a bed debt deducuon wil bl avilMble In r=pect of
the *128 off of any Mde debts shown In the le# Accountm which hgv, not prwiously
been mltben off.

C InPIVTICII h= nd=1#4 hlg mly alll)ngement lhat* gh,ar  IR anya*IMmt
to lt, t=gbli Income = a rlam* of the opintion of the provbsions h [»-ort 13 of
Put Ill dthe TED(  tor rmth in 1 obtaining a 'trmsfer pricing benefr as that term
ks defhed h []Mdon 816 of tie Tax Act

(bb)

(m)

I lP*Tech 18 not and wil not bicome lable 19 psy, mirilizzae or Hemni& any
person h ree.ctof myT  r*tlr  m an aotarom slon cool * bel ,8
Compl,tion or b.„.u,Ie of the Mireof thatoth- pernon B Molia,ge a Tg leblity.

hPayTech has not hited or created *ty;

(1) non ham eqdty Interest (as defined In mellon 905-1 of the Tax Act): or

(1) non€quity Ihirl (= d llned h e,ction 6(1) of he Tax Act)·

InPaYTech h= riot

(1) made  ly hterposed enOty eledion p nu  to section 272-88 of Schedule
2F to the Tax A :t

(dd)

made my other eleclmn forT= purpo,= which me affect me Ill III„11„„it
of Iny  dends pud b b  h holdi, 91*r Complelon; or

= fs= hiP«,T,ch h mvare, =1190 hlo anyWthitatim*the
ope,Ition of sec*lorm 4EZ 46(4 108 or 109 or []Msion 7A of the TIX Act

The shEn aapltal accol# of InPayTech 11 not rmintee wl:Wn the Inell,IE of DMelon
197 of the Tax A£*, md *,Payrech has not teken and V not takl Iny action hit ne
n„u„A ka share capRal account to becorne a taintla shal cm tal account prior b
Comple'on.

Hemmon Locks IMerger agi.Imirit

3467-3322-3184 v. 1

V)

(Y

Z)

CC
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(ee) InP*Te# I. not.ve a.*M acco td#mat-Ca*-Id
no ad or omlon of InP*rich at or b n Compl,ton,voukl cause It b be Mable
for *mnlang deficit* W #10 hcome ye= for hPayTeoh ended  adet,ly affar
Conlpletloni

C As fu lnP*,Toch 15 0,4WB It has not en#ed Ato eny arrangement or hneection
which h or may be au*d In a<ustment under DM,lon 13 or DM,lon 815 of th. Tg
AD or any double t=Son mgreement bltwlen Auitrah and =idh,r coiniDy.

(gg)

(hh)

(kk)

.GST

(a)

(b)

(C)

(d)

0)

As Ilr InPayTech 2 I„Ii/ , lt does noto,m ar hold my astbr whioh a *over or
otherTlx rellf ha, boon obinined and v» ch m=y o e dse lo a Tlx Nm m a relult
of Complotion or which may openib In rest,14 the ooet bele of mets In the hands of
InpayTech.

hPa rech h,§ aM,ys had a publk #c,r Wpahled h accor:bioe vAh the
requirements of the Tax Acti

) IMPIVTIch has ¢hdood 10 mip  Palh al oommi,11080ons by Government
AO,nali 19 Igdi InPayTIh G,oup Mamb, Blnhg Ungs Ind commuricanons
by way divee,9.,u) prior to the d- of this Igriernint v,hlch va, or rn y trtd #le
oalodstion d lnPayTech'§ 1**y to Tax

) InP,Yrech h= mly Implid „et, and w#I H oomply %%4th inll Com$60# me
terms of la comn*,11(glons by Goverrment Agenoles to eaoh inP*Tech Group
Momber (hldudhg rul,A and·. ' · " , by Wly of agreement) prior to the
dste of this avee,nirt, whloh wil or may effect the calculaton of InPayTI h'I igb[}ty
b T=L

mP*Tech h= notclnled on wiy builitess which h not =1 e¥le li„,Ii,111„It
bullness forthe PL,P,=- d the Tax Law.

h thle pru slon, =-14 where the Cone,Od otherwlse require< a referencl v
hPayTeoh holucies each InPayrech Group Memb.r.

h this w./1.,M.

(D exprs„ions wh h in ric* dE*led, but whk*1 have a deflied mean g ill GST
Law, have tho m nie=*V a, h the GST L=,# md

(0) GST Lim has the mearIN ghen to eist exprellion in the A Now Tar Spism
(Goods and S,Mol TIO Act 1999 ICIN.

InPayTech 13 registered for GST Ind h= in Al=*allw 84,81,1898 Ninber (ABN),

Thecompt*in,ed,cco,/lthg ind kivgic# sy, ms of hPairech have GST
AInclon,*y. A,r thi .sposes of thk, Ir,mty, a syst n hm GEFT nInceon,1 y I Z

cmear=ste t= livulo= and adlu*nent noIX

provida for GST *1 respect of,uppnes or  1*rt, to be i•cordd as balance
Aeat NI  Ind

(1) cM•,produce such f nclal Worm tion-may berec *ed boompl* a
GET*4 b,midness 0ivIW /il,wiert or bolk

Ha,1110,1 Lodi 1Me er ¥eement

3467-822-3184 v. 1
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10. Stamp Duty

(a)

0)

(e) A/9/ras InP*Tech k, ay//14 hPayTecd,Is the ; -,. ," : member of a GST
Foup thst k,oildes 1* Al=traim Subeklaites.

As Ar as InPa,raoh 18 alll'B no other InPI,raoh G up MI„ber 18 or has ever
been;

a member of any GST group. GST joint vI,linor per ral®: or

Hable b pay GST h remped d mipples made by Niy other e 4.

(g) As far as inPayrec,1 13 8:wgire, InPsyTech has not pe,tolpeted In any soherne or
trarmaallons ar mada iny payme„* to *loh OM,lon 166 1Be A Naw 71,x S,q*m
<Goooi, and Se,Mic# Tad Ac¢ 1999 fC#1) applles or mightepply.

(h) As far al InPaYTIch 10 ,**re, hPayT.ch:

0) has carripied h all rrts lal reepectz wl# Ita , 3- : :r, inder be GST Act

(1) has lodged al Bu#tess AcUvity St,Ile,1,ent, (BAS) by,te due date lof nirs,

(® hal prepored elch BAS with reallon,ble c,re and with mailing W Ind tue
*dolin Ind w ranta that lach SAS do= not contall my staterner,t U»t
li fal,i or mloic ,g, v,lith r by omlip orothin¥*:

0,) has paid all  ounta k has been requhd 19 pay h oonneodon wml eaoh BAS
by the due dato;

(v) ts not a pl,V lo liv document Instrument contract agreement deed or
tmoaction In Mpe d,vhlch It h orwll become hble lo p,y GST In
V . 1 · . '07/m' It  18 no  pr.'/ er!1111,mer,t 19 '/11/1// */
 onslde,nuon payable Ider #e doocii,ent, hb,uninQ co,1#1,04 89„10,11„t,
dead or blf./CUon or *en¥*O 3.* *briz",- i *O *ut It ral*Es 0,)
2,nol„t It vwuld have retained W for the Impostion of GST: and

dom not have,ny mle,Ided alles,ments 10 %4 ch m 02(landed or refre,hed
per»d of r,d„w goukl  ply zi,d,r =dI  155-70 of th, T==lion
AchnhWr,8on Ad 1953 In respect of GST.

h th18 provision, axoept wheie Uie cont,od othe„*se reair* a Imlemil 10
Wayrech  ck,des each InPayTech Group Member.

(b) As far= IrIP*rich 1. m,ace, ill SI=,ip Dufy =*hlo Lindor a Tu Lmv In W#lon lo
my trm,action ordoa= t 19 which a liP=,Tech li or h= b,m a pwty or by which
a hPayTech derives, or has or /1 dedvg a benem has been pid orw, be pid
baforn Complation h aooo<b/,08 v* Ine relevmt T= Law (Imipe ve offee,a
hPayrech or a Th  P ty h lable forthat Stamp [MY),

(c) As far = InP*Tech Ism re, no InPayTIch h= not been a plny lo a traneection or
docailler,t wl# a Riu,d Body Cotpo,mm (or m m* th tia Raided Body
Co,poile st thi *ne) In the 6 years p,goediu Comp lon Ihst wodd *1 bem
lable 19 Stamp Outy under a T= La¥ ba fordef /wilid h Mit g by a
Govarr nent Agency.

Hibi Lod:9 1*,gir sveamerit

346742223184 v. 1
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(1)

(d) InP*T ch does not hold (or inot hold) land kile,eal< at Complellon (v,helher held
18440/hwlec*) that#loause hPa,rerh Inbea ha oldercrland rlch ermy
(h"Nl d=crR,ed) Lnct, a T,x Law rel,Sng to Stamp Dlay,

11. Insurance

(0)

Elch contract under which a IrtPayrich GroW Member 18 an houred part Including
in reepect of%*,rk,re' comp,n tion huri= Irrviebn.r#t mi„Qi„mt Illurmgo
and prdimmional hdinn y kisism<ce (Insuranc  Co,Ibict) b hlgirm and I lhr -
API,Teoh li m e *,e il no *ct M cirol,1,sle„ce I<noim In the InP rach G,oup
mat V' d, or wolild be reasonably mosly to. on or af,Ir Comple#on:

leed b the Insurmce Contract being terminited or cessing to have effect or

pirmlt thi 1,1,Ivart liminf 19 „ me or riduce a dA, I=imsi thi p,Imhzn
ordtgrany prolbion -darthe Irm,Eme Conllag

(b) As fir as InP,Vreoh le Hial, inder the Inluranae Cor*ack

(D an of the proper  and Imts of IMPal/Tech Group of an insurable natn IM
hal#* In mloin ts,lpt=rilig #Il# Ail , olac,marl or reln,tallmmtv,kil
agghthmd other0* nomally Imnd againtlbr *,ili, buir,I,ses In
dinl/Indlild< and

(1) *P reah G,el„ l ade*lat* tr ed *,r Slloh mol  as v d be
rialnted,led In accordance wlth prudent bullness pracOce in respect of al
rlsks. incklcing In relation to damage to property. personal Inlury. pubic
 bity, Bfodlud Iliblly, IllVIellill:ft rnm ,m,rr  p  ,don 1 IndlmnIRy,
v*xkacm' -·.. V. i.ld bu.41.- Ii.f on.

(O) 171"n. En' nocilitanc/1/ 0//4".torinsum.no. p."nk/"s p.w.lie UVEkirn'.In,Unnoe
Contracls.

12. Contracts and connercial matters

Al cor acts, =r,eemen* Idu,difilin# bhub,g on h,PIVT,ch Group Member =. 91
armY le,th lid. capabll of cornplek, perbmi,199 by L

13. Compliance with Relivant Laws

(a) As *r as InP=,reah la mv=re, moh InPa,re  Group Minhf has oompied h al
mat al respects #th al *il ),ckdng Ill Relevmt La= applioeble to ele conduct
ofthe bullness of me InPayTIch Group, and the ues of each le=ed premls= and
the othw ...*.. of InPIVT=,h Grg  gr in any oth,r manner, h,ch*IN al,

0) Aviof al jitilclions h #8 a hPayTech Gro ® Member openitas,
mil hvagion, bdi =a„1*9, deitvallvx or alher*s  prudualii

 nployrn* and *,dus 181 relations Lms and mvernmts;

occupilonil hedth and =fely Laws: and

Ind no matm14 cor v,r,lon or al,gation of Iny mltld,1 contravlnlon of
=ty *Ii hicl,WIM my R,Igvd L,- b kiom  19 hPVT=h.

H=ilmn Lo-IM,rg,rag,1,1,11:rit

3487-1222-2184 v. 1
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(b) As Ar as InPayTxh li 01/81.

0) thme 1* no fict or matter thit might prejudice the conOnuInce or rene,4,1, or
result in the revocation or variation In any mderial respect of an, statitory
permit orlic.. m.wmth. conck:ct the IMP*/ch Group: budy.
= at Ihe daM of elb q,=i=Z and

no hP[I,Teoh @foup ME,nb, I! being hwdlgatad ibr any ma al brnaoh or
any aliged maOB,fal *aoh of Iny R*vmt Lav,

(c) No InPayTech Group Member has recelved Iny wil@In noOce that any,tatu ory
permit or icence mmerlal to thi conduct of thi InPayTech Grols bu,Ine= as It the
Wh of th  agreemic,t wl bergvoked, suspended, mocilned.d notbe rmaved.

(0 Ai ihtae Imdi hPa,Ted, Gi,al Member 1, avire, eagh hPayTe h Gial Member
hm o rpkd In al mihil N.Wal.*h al O,/Ekn. U"*.1/ *In'/I MWI."4
oartiSoations mid aumorts*tions, material to the carrying on of the busli,e= of the
 IP*Tech Group=at mo dall of th  Igillm L

14. Litigation

(a) OUier than as faly cholosed and = far as InPayreah le Er,=e, no InPayTech (koup
Membe, has nor aMy penon for whole acts or defeltts S Ir,PayTech Group Member
may be vicarlously lable 11 Invo ved In, or threatened In wrling with, any Galm In any
court *unel or o#,erwlie end heri Ire no facts or c curniti,c= Icily to gh,i 0-
to am, euch Clahm.

(b) As hras W'*Tegh l11#aM En no 1/Iialk,Med Claims agaht a InP*Teoh
GN,B Member.

16. Employees, omoers and subcontractors

(a) As *rm InPIVTech m mwe, Ille Ire nounusully onerous condllions in re,pect of
me employment of my employ= or the Ing,glment of Ily sub- contractor by I
InpayT,ch Group M,mber.

(b) As*r as InP=,Tech 1,1, eaoh IMP*Tech G,oup Mamb, han compOed h al
malacid respects wel an oor*acbm, st,Mory, legal Ind nscs] obigavons of Ind Ill
r-Oon §0 Its,nployment of Its employeel, Inclucing 80 wlthholdhg obagenons. an
cod. of praa., col ct.<Im.. id..i

(c) No In/4.VT,ch (3,oup M,mberc//,Mihilany p.iashive argmplo"ll /'cal"/19 plans
or =hmes trh employees or ofllon

(d) No money other Ihin b respect of remlmla60n or blne*IM ofem*mn* 18 payable
k, arly *ac*,ror wriployee of InP*Tech Groupand no InP*Tech Group Memberls
wder arv present ftin,re or coningent Ilabity to ply conlperts:Oon for loes of oflicl
or emplo*,lent,0 arer=.,inc,r or =„mploy,a

(I) An p.mlons .mplo'Id crengaged h u'l bugic/s of*' bupaannizh G.oup prlor 
Complgtion h=ve been proper& dasillbd by hPa,rech Groll= employees or

: : i 'c<.,bviatirs and thereco lak.n of employae entlhamm:BIn 0.9
Avioo ts * ms#1* accurte.

C No allm hal blm midl, nu h= #10 InFiyr,d  Gcuil Ix,lv d rianco d  iy
potential Clairn, byoron bilialofmiy pastor /Ii,rit  mple.. agahsta InPE,Teoh

Haw,1,1,1 Lod,e IM=F= Iwinit

3467-=2,8104 v. 1
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18. Intellectual Property

(a)

(0)

Grol* Member %%** ihe 6 mer,)* . . .7 . thle dool,nent. As  as InP*Tech Is
svire,thernn no : · 1 · - wlohn lk* to glve *se In a Ck,In against a
InPEYTech Group Member by any employee.

16. Superannuation

As It Complilon, each InP*,Tich GroM Minbor h= Iall,Sed Ill employersuper,IntiOon
obllgallorm h respect of my pe,son R,r v,hlm It li mqui ed 1n make · - i:*;
con*irlors plsm:Nlt 10 any rmle,Int Iqillation, 00111171d, alld ar olher Inck=bial
Irist,Im,ent requiring the payment of superannumtion con*lidons.

17. Computer systems, software and rT

(a) The Information Mchnology md Illcomrn catorts systerns, computers Nid
00,4.A/78.""m.Wid..9 indaof".le g.mid or u=d by hhyT  em®
Membern h theoonduct of hP=,Teah Grouph bt=Iness=stthe dah dthh,
agi lnent (S,stal=) compr e al the Wor,„lilion 1,0 ology and
t,lecommuNcavons systsms. Compt*ers Ind comput,r syst,ms, I,8,0,#se and
sothille nlms,Ill lo the conduct of InPayTech Group's business = conduct,d as of
U» dl d#s agilll,lglit

(b) Al Ihe Ely,0„M Mined or used by *P*Teah G,oup:

0, =i In A  op,ntN o,derand"Adl  the p poses *,rwhkh theywe,e
Icq red or estabished in en efficient manner %%*hold Ii..,4.,bl downli,e or
errors:

hav, ad,q,al  padly R,r hP=yTesh Group'l pr=ent need,; md

have adequal saa,11), badwms, ha/wh/a,9 and 8*  SlBInt and
m.*.noe md DE ned peno el I ermn, 80*r- A reasolble, thi
breaches of security, error, and breal,domw are kept to a mk*num and 014
no mat,rlai  r on wl bi cs#med to thi builnees of InPayTech Group or
=iy milidal purt of It If th  Is a b¢,gch of Icini#, Irrot or br=kdown.

(a) Al,ohare used by hP*Ted, G,oup  01,ied or valkly lom=d by, Or wid,rule
001*  O#, i

An InPlyrech Group Member 11 the sole lg,1 and ben,Mcial 0*ner of the  vned
Int,Ullchial Propl,%, RIghts hl from Enc ,1brl,ill. An IrtPIVTIch Grop Merilb,r
o#ns or 1, indy Ic,n.Id to  = th, Iri l.Ctini P,Dpe y Nght, the milect of the
Inllodld Prop=11 Ugances.

(b) No hP=yrech GriNI Memberhi dealt v th or I„Imd 10 any pe,gon any 9*h
respect of the O,ned Intelecall Property Rights by way of Icence or in EV other
way.

(c) As W =Itls ,*,n, the conckictofh bi=&1,= by,ach hlP*Tech GrOW Mambir
does nd breach or hhlige any Inglechial P,oper4r Eghti of =ly p«,0,1 No
Way™*1 Group Membs has rece,ved any olaint, , , , i · , apposHIon,
 no-tion acoon or oomp *R alegtg irtfth'lemnarg or . :i ' : . r, by It o f the
Inl,Dectial Property Right; of erv person.

*Ilm 6/01Me w Vw.,Iuit

3467-33253184 v. 1
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(d) So far as eaoh IMPayTMA Grol® Member la mvere, no person has in*Inged or Is
 18** any of the 01*ned Intelectiol Prop,ty RIghts.

(e) No pe,zon ott, Wen an InPayTech Group Member has IN right to or In am, of the
0*ned Int,lectual Property RIghtz, or =ty right wt ch wodd olli,wl= r,„11101 the
dlcialutl ori by in hPg,Tegh G,06® Mamberof any of the Omied IrTIaledl al
Prop„ty R ht, or the W ai Proper y Uoenoes.

C The Ownied hldiml PropeM Ivits and ele Inta lectial Prope* 1 4ghts tle
all*ed of the Intoled* Prop# Licenc= comprle, 81 of thi Int,1Fwi,al Prop.rty
Rthts necei=ry for the opiration and conckict of the InPVT,gh Group bu,//1   =
at the dili of thls *gri=n,nL

19. Cybersecurity and privacy

(a)

(f)

The InPayTeoh Group mkes appropr te *06 ID m gate ma*M cyber r ks
ng„„„Ls#w with the lnPayTech Group busine=.

(b) The IMP,yTech Group hes Inth, 2 ylt pirlod bllom thl d-of tl,li qi=n,rit
undefli-, M-lg ( 1 g pe,16*,snon Ming) d all m=tar 1 S,-ma, 1br

seciaty vulimblnes and 1/1,11t,orlsed aooesses.

(a) The &,Pay,plih GrOLp has e,tabished .rtd oper,te. Inck;sty standard poicies,
procedures and picceles coveling the InPayTech Grot:rs * y to prepere for,
respoN to and recover from cyber-ltticks or c,ber-hicld,nts *act}ng the l,PuyT.ch
GIOUP #106-Ol.

(d) InPVT,ch n nota,=sof any .,". .:r:.: .'·. . '. - ' .'.'.- ordata breaol,i
vah h be lat 6 ygars have oomprombd Sy,lins h iny malil way, arresulted
h matib Wbrmanon held by the InPIYTech Group being ecce=ed or acce=mil by
l,=trmorled pnont

(e) The InPayTIch Group hal gnd Imhilil /ocesses fbr elll:*19 NBi=*ystam
nlaill,n-=, hidi,d,W Ia,oitly Ihie4 IminlaRan of g*,1,9 patrhi Ihat
add,ess semity vu a,ab t 

The InPayrech Gmip h h compl noe, md hl been In complance. wlth al
applicable P!*acy Laws.

(g) No k,PayTech Group Mimber:

0) 11= 1,0.lid my wr n complaint*om Niy hdivldual;

(i) bleen sublestm .9-880.*, ..Upena41mposed by,ny
Agere,

1,98*Ting me Ir,Payrech Group** per:onal Infomlloon hencmng pracacel In e» 1=t 3
y.ant

01) As larae the inPay'reoh li avire. there have been no data breaches or security
holdent 80*vIV Iny personil informalon thet would be nollfiable to any
Governmental Br".Mayor .rl ./.eld kw/vkknd untic appMcabl. Ptivggy LEav.

0) The InPIVT,ch Gro  holds al =isams neses=y alcw li to gol=& hdd, use
and Iglose =iy pe,Inal lita,11„,tion which Hoote* holda. uses ordbdoses h the
coLne of conchiciN the inPs,Taoh Group bus/,1,0.

H,11/,9,1 Dd= IM,19. agre,n it

3467-88224184 v. 1
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(i)

20. Records
(a) The Raoords of the l,PayTech Group Members:

0) arehlthepollollion or widirthi conlid de» AP*Tich GIT,v MI,nbern:

(1) hlvi b=,1 pro,rly mairitalned h acco, E,= v,Ith all : ·,-: r.' rflamrlal
*hAA=*ala;

Fl) -*rieaoh ech Group Member Is avere. do not contab Iny
ma#*1 *,ICCl•,dii: ind

(M hlclude al milild Infof,11,lon fiqidid or wid,r, or 19 gamply h il n19180d
1.Ip,  411, or 19 Emport =iy Ing made or re,dmd 19 be made  der a:,y
EM,pncable Lav h At:*ala.

(b) No InPay'reah Group Minberhi recelved notice of any appicaton or int,nded
appEcioon for the rectification of Its regi-r of memborm or any other r*gl-r that It Is
required by Law to mahnt,ht

21. Lleensed Premls=

(a) The Leased Prembs in the only properles ov,ned, laied, l=ed or oooupled bythe
tnpayTech Grolf

(b) No InPIYTech Group Member has,nt,red Imo any agr=mint option or right of
prsempoon b acquire any Imd.

(c) m reepect of Ich Ucin.Id Prinbie:

(I)

(VI)

Ihe P,oper y Uoarme le a legal, vald and I,dN dgalon dIhe PE •t
therelo and h dbiumbi h aoooidne•401 Not,rns ag,In# the
colt'Wplali tker*;

 e appicable InPayTIch Grog Mernber h= My compild dth al m.*lai
ob16,#*In. Und/fule Proper y U=m (hduing al · : - : t. '1 pay rer,4
r=kls and other =no,Al) and al oth,cove„a* sheiN ihe prop,4 the
slilect of *,8 Licensed Premises

the::-· '. ' l,pay'reoh Group Member has not granmd my 8*40=0.
Icence or egack»Iva po=e=lon or  hnd right of occupmcy or Luie of my
pIA of Ull Ucenld Primlmi

no hPa,Teah Gro,*} Memb, 11; 1of iny niln l brnaoh ormE-k,1
dilki incler iny :imli,1,1 hm of#I Pmp4 de„,Ii

( the apploable bPsyrech Group Member hm not recelved Iny noace of
tormin#* relcillion, avoldence or repudlation of the Proplm Ucon,e Ind,
tothe biet ofh Igh InPu,Ted, G,o  Mimbts Imowl,dge, no ,vw,t has
occiamd v,hlch mgy be  o...ch &,r ti.171k1=tion, rgs<13.1.1, moldic.ce.
repud lan d the Prope,4 Lle„m: md

#,em In no cl,rent dapules h comeolon wlth orarl/W out of the Proper 
Uoense and, h Be be,t of each InP*Tech Group Memis bowledge, no
such aspull are peram or Bleatered

Hainllon Ladm   M=ger ag, 9,1,ait

3187-33224184 v, 1
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Schedule 4- Comply Path Wa,yarabl

Comply Palh md eaoh Sener Warrarl# Wt,II,1  and w=Yarrm thEIt

1. General Warrantis

(8) Each Comply Ps:h Group Member Is a valdN exidng corpocaton regliliN under
the laws of Its plaoe of |noorporation.

(b) The=toution mid d-ery of this Kniment by Comply P=th has been properly
airti,orised by al nece,=y corpor- action and Comply Paih has U corpomm
poAW Snd *R* aunor y to =12* and dalv, 018 891.arne,it and 10 pe,ki,n or
cause lo bo perrom»d b oblgsdans Linclarthha ement,

(c) This  gemer* oons:Itlitm lega, veCd md bln ng obl#,tlons on Comply Path and
Ae=eoutlon of ells Igreement of illdfdol not,mm h a breadi of or deklt inder
EF.-nent deed or.9 v,% 0,d,ror"slE*lon, rule orregu#Im b"hloh lt.
any of lt, Subsidierles 18 a pity or b w#igh fley am bolid whEn such brnaoh or
defal# would hivi a malma advaine affac*on ine Comply Plth Group

(d) Other *lan expressly oontomploled in this agivlment I far = It b IM,m, no
Re, ry Approvabs are requlred lo be obtalnod by Comply Pih h order fbr It in
 ament me Mns,dions corn,rnplaild wider 1Wl agill,n,lt

(e) The Comply Path inFon'nallon provided 19 hPayTed, h acoord,loe v,Ith clause 411
for Incluelon in the Explant,y Stat=n* and supplerni,tary dicloiure (,% ch, for
th.-imoe of doubt, does Mihdulnywn.on=.ed in me
Indlp,ndicit E*erfs Rapo,D md for *dilion IrM me Aoreed Announc,m,ntwi

u,

(i)

be pr,pved and provild in good fith;

be#.md coma h al mE.Wre.*

be /ovidd on the .' - :.·- · t t IMP*Tech wl rely on thit  lformalon
fbr the pl,poses of preparing the Explmetory Staten)*lt or thl Aormd

(as thec=e maybe): and

M = *r = lt l aware, in me form Ild cor,Ii,ct h whk:h Ast MNI.slan appe .1
in Ule h.almlk,ly *lind(and any:: ' dialosln) or me

· . - (as te aase may be1 not be misleac g or decepOvl
in mriy mdndal Igsped  vhather by omillion or o envile).

Comply Pa*1 v,4 as a co*nulng obig,Uon, proNde v InP*,Td il,uch Aidligr or
nav li,lo,1111,Ilon vah nle m1  bi#gri *» Geig, 1 Mediu DI*M Is
nece=ly 40 en#n thlt 01, Comply Path h#,imion, h the form and oortlen h
wh  Ihlt Infonll,lan igpiarn h the Exp atnty *temmt md any suppl ent,ry
didomn (*Il, Aor Ihe avoldince of douX doel not lidkads m, Womltillon
contliblod hi the Indapenderrt Expert's Repor , 1; not misleadng or dicipevo In -iy
material mapect (wheeter by omINIon or 00»nvl=).

(g) As faras lt Is MIN„I, me Collmly Pan Grol® hold  and Impl=%,th Ihi m rlal
*M md concinons 4, Il nuili,1/ Icinces and matital 14*i::#CE  **ld to
cona,ct Its bull,I# 6, ti» i,18,irier It ts Con<kicimd 83 at *te data of& agreair,ent

*Alk Lod, 1Mip89„Ii,efit

5467-8222-8184 v. 1
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0)

0)

(g)

(h)

(C)

(d)

(e)

(f)

Comply Path Group

(.) Elch Comply Path Group M,mb,rhas MI gorpo,* po rm om, I p,op,ft.
saiali and b,1,911„Is Ind 19 9,iny on 11, bu ness = now =iductecL

(b) Each Comply Palh G,oup Member has good and mid/de lim 10 d d *,e assets
 Ided h the *vivols:tm #or eaoh Comply Path Group M inber mathi to the
conck,ct of its bullne= =at thed- of thls agreement

acclot for h i .- Corr ly Path does nd hold or benelldaly ov,n shams or
oth- Semilles h the -pil of any moths ootpoiation.

Oth/ th 1 h the c, =y colne ofh bus  , no Ccm* Path Group Memb, has
*,eed lo buy any S•04,11*2 4 aroviv Ap,Son.

No Comply Path Group Member It Ind has not lgled to become. a member of .iy
00,9,Ir,hip. *ncocpor-d a=oilinmi, joht vinliti or con,odi„,1.

No me.lhu has been oofivined, resoldb poposed In v,rlng, petMIon piesank,d or
order made for the dr ng up of a CompW Pith Group Member Ind no rece)ver,
rlcelver md menlger. provisional 1*dator, Iquidetor, administrator or omer omcer
01 the court hal been Zpointld ortrna»ned Irl w¢!thig to be appomt,d In relation m
a Cornply Pgth GroW M,mber orarly part of a Comply Path Group Mombles
Midirt,idig or assets

Nonoloe unil.inak,ns 601AAo/601ABoffhe . .. -7. Asthasbeanrecah/ed
by=ty Cor! ly Path Group Mlnber.

Each Comply Path Group Member 18 abll to ply HI debm = Ind MIM Bey faO dul
and Inctan hdwa wderac h r on orhso ent(each asd ed h #/
Corpor,Uorm Act).

No Comply Path Group Member 19 hken (under seclion 46991) of the Corporations
Ad) la have failed lo comply with a sta bory demond,

No Comply Path Group Member 1, the oublect of art event descrl,ed h ,ection
458(9)(b) or iecion 585 of the Corporalons AcL

. Share caphi of Comply P=th

(a) Tho Sal• ShEnS:

(1) oomprise al of #te shire c®pltal of Compu PA

(1) se had and benendely owned Ind are pdd m let out In Schedule 1: and

. warealpro./Ii.

(b) Thifi b no rishlgllon on tlle =le or b=nslh of the Sale Shain 19 h<*Tech
(v,1*1.cocild h #,econstiliition of Camp  Pa .di,a,wh) =apththe
conser,t of the Imion of Comply P# to ne mollviuon of the 01:,efli of Ile Sale

(c) There are no Secur16= convertible into *hles of a Comply Path Group Member.

H mon Locke 1Merger *nement

3467-3122-3184 v. 1
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(b)

(0)

(d)

Information

(i)

As far = I,ch Sitler Wiffic:W li Iwice, thi Dlicloin Material ls true Ind correct In al
m Iml M.pic:. I,d 1, not HW.ad 0 or d,cipt,vi h, 4 mitirial reepict (Maher by
am.*or 0Eh«•v ge).

Financial statements

(a) The Aooolstts V.,9, preperad:

0) In accordance with the Accounting Standards. the requirements of the
· .· · :T r· . Act and al olher - ·.·--:'· ' Lav; s,td

0,1 a hnid. 00,0,1 rt with the NIia,v*al s:*me  of 88©h Comply Puth
Group MInber for me enandal yearpreolam Ihe e=nolal year ided en
the Accounts 0./1

All nn=7dil 2, . / d or 1*6ng 10 -*1 Comply Path Group Member md the
bullie= dthe Co Ny Pulh (3,1,10  el* Ind =nlf-y rillic:ld in the Accocm*

The k,00„11  n not sm*lad by any iwilsclosed  umi, abnormal .- . :
=coepla,=1 ornan.jecluikW He,ns.

The Accounts md Management Accounts

81 h- b..11 /,Ip„* v 01 di.cil indi Inlo,  md

(1) ./-al -nue,  op.#U ./7-4/. 02' Pa  6*ol *t
the pe od &diah Ihay wa  pp=* and accin,lu& dido,0  h, f  c 1
pos ort of #te Comply Pa Group for- plEpOSS for *k  the
Menlgement Accounts were preplred.

6. No chang= since Account: Dits

A. hil.-ah 8,1,r W nw,W h,v A .ble. Agmmt, Dal

(a) #,em has been no matmdal adveme dmnge h the ass,8, Imblh,,1/110,//,
eamlrus, A,uncial ooncllon, taclng posIUon or affalm of the Coq*y Path Group;

(b) the Com* Path Group hal canled on ils bullne= in / mot,rl,1 relpect, 4 Ihe
ordinlfy colne. Irl a m,Inr,er com*able v thet In which ItI conatcled W the 12
nioiim p od **Ihd- almi  991,„,110,it ind v  all Milonoble c  Ind in
aooo„*,108 wlm r=mal and prudit pfaob 012!vbtg regE,d 12 the MAn d 113
busliess and pastprnc,IM and aoas lo oomp& 41h al apphable knish

(c) no Comply Path Group Mmi# has ent,red Into any malal contractn or
arrmgernmts. or tarminlited or altered Iny torm of my ma*rk,1 oonhah or
meng,ments. other than In 0,8 or¢In=y co ne of lt, bullne= or In accordence wih
*18 a,eir,len:

(d) no Comply Ps81(3,ol® Member has liwimd arin,19,111<81 any mati l lab les or
dilgalons (aollml orai,IMant1 hdidhg TmcaRoa emoa;*In the 011*,a,y go ne of
b kil'.m;

Hstlmon Locks IMerger *Ireement

3467-33 4184 v. 1
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(D

(e) other thm = provid,d Rir In e,h ag,1,1,119,14 no CogNy Puth Gr:*m Mic.11. has
laq,ild or *poi.& af or dealt#* anymmil nor has it wihi inlo wiy
*e entoroplon to aoquh or Ipose 44me# oU= hn h kailiary
colsse of Ih b =Ine= for W miliavibe;

oth, Uili In the ormnary courle of bullne* no Comply Path Group Member has
p,Id or agreed,0 pay ar  rethring allowance, m,»rmnuation or binint to my of Its
oflcecm arif,*loyi- =cuiptv,her. the law recidi. :4

(g) othar #In the nmv Iployees employed h the *hary oourse of bimiries and I
othernse &!bly disolosed, no Comply Path GrOL® Member  sm*ed Into or .nored
arly cor*act Of * vice wl# 0ny omoers, employees. contactors or,gents, or
IMMe..ed or.OF.ed 'ok,cr...I thi n#. Cf n"nun.ribl' Ct *,4 V · I Pe,abl  b
my of Ill #00% Imp yi=, conlimcinrs or ager  91,24 h the orinny coLne of
b bu*,ess;

(h) no Comply Path Group Memb, has hplame d any n,wao¤o IN or%9,1lmtion
method for its buslne=. assets, properly or right*

otherthon = f,119-clolld, no loli, hgve b=n made by Conip# Path Grol® 19 Im
Implo,I= and no Id-=s orlom money has boin acc,pld *wn =,y of ili
,mplo e; and

no dashown h the A:,00,/Ill hm been r*med orsetaed *r en =11044 le= than
that raflactad Zor 42!t debt h the Accounts.

. Liabilities and commlbnents
As far= lach Soler Wa,fl„gr b gi.,I, e .,y mitirl contract Ins:ri„=t or other
co,11,1 tmglit 19 v,hlch a Co ly P# Group Member Is a p=ty md whkh Is matarlal
  the Comply Ps:h Group'a buskie= = at the d e of thls 89, 91,act li valld and
Mid<W agoordrg k, Its  sms and no paty to the contact Mizinmt oroomr*nent
.h./WN'ult underlts  rnn

(b) No Conv# Path GA® Mimb,r li vely 19 =iy m= rlal agrgimi,it or a,11,rigime,it
 dirh*ms al*114 arv olherpity, by reason of Eny diange h the ben lal
o#nar,hlp of the Sale Sh,es or h the Illarlage,1,ent or aorlrol of Comply Pa
Grom, becornes enUSed to

0) tormlnite the Veement or Irrangement eerier than would other,Ase be thi
case if the chmge dd not occu: or

riqu  thi adoplon of :grms less *,/Disable b a Coimly Pa G,0,4,
Member ths, those mib,l,Ang h the absence of Ihealia„B.

(a) The M=farof the Sale S es in accoldence wim mil Ig,lement do= not Ind wil
not const/true a rn,4/11/& br®®c,1 02 iny oblgl#kin (Dicluclng any st/tutory, con,actuA"
orunily oblgal onj or delmlt Ider my agrii,11,Icit or 100,1*na by v,hlch a
Comply Path Group Mimb,rh ormay b come boud

Taxation

h Ihh povhlog =090 wl,IM the oontagit alia„*M iqihis, a ria,enos b Co   Palh
hickides eaoh Comply P=th Group Mamb„

Hmlmon Locke IMerger egreament

3467•SinalUd v. 1
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0)

(d)

CD
(11)

(a) Am Aras each Sallif Waln or 18.Ia KI T# and othir Nvimm r.luris and
blm less acilvity stat,ments (Ret< 1*) lodged by Comply Palti

hive been lodged by th, du. di g for ming those Retlms; and

hlvl bl,n  =de Miang <gazonable 34 #lh M and In30 didolure md
oe,Invls, h amgo,whioe with me relevmt Tu Lav.

(b) No dah has ever been made with relpect to any Comply Path Group Memb, h a
 siscloton when such a company doel not fle Rtuns Ast mtch aornpany ks or may
be Sl*lect to T= by thltM100*, wid the Sele, Wsrank,rs Bre not m,re of Irly
M.foran,-ch .h'bemade.

(c) As fir as ..ch 8,ler Whurard r bj inise, an msemments, v,hether mi:glmid or
sminded, made by a Goverrment Blency In respect of Comply Path wid an Re,1.718
of Comply Ps:h acclwahly reflect Ily Uablity forn= of Cor,mly Path tr the pe,lod
b whloh the asse=ment or Ream ril=ti 

Al notcal Ind ,1,clons riqLind 10 be given or made by Comply Path have blen
given or rildi by Cornply Pth and support me posIOon talm In the Ftetians.

Comply Path has ma talned proper and Ide*tat, r,cords b enable It to comply h
an matadal respects Wth Ms oblgalons Lnder any Tax Lav and al suoh records Ire
held by Comply Path at Cor,WI lon.

As Ilf = elch SIIN W.,191= le-Comp  P# h= pIW IllT=Iia
Comply Path h igble to pay prlor to Comple# and Comply Path has not wah,d =ly
*11* alhlmth h respeot ofTI oragrled to my lid,11,ill d Ine v th
r,Ipegt m a T  a=es ent or def¤mcy.

(g) As e.r es each Seller Warl.loc k' mvire, the Aooo ts Aly provide 'or all Tal..
which Comp  Pe ll or mgy become liable to pay for the pedod up to Ind Including
9» AccoU"/1 0/.1

(h) CorrN,ly Path 19 nd the subled of any,u gt or revl. by a Govinunirrt Agency of arly
4 118 Re,111= and m Irm me SollorWarrizi# h  m  #199- no clill„*
di,Bit=, milltill or dern,nds = bihvien Carr* Path and Niy Government
Agency relifig lo a Tg mimar and Ihe Sater Wmmtor 1§ not aware oe

0) Ii) pendng or thres ned audit or raview remt* to Comp  Path; or

wiy reason why any Re ns or emes,ments relat,d to T= pgyable by
Comply Psth h respect of any period blfol Corrol,don vvould be ciMxrted
or ==HIM or any blnim r-thg 19 To would be denied or ImlMi

Comply Path hl not uppled fbr or reached any adve„ce opinion or pdvits MIW
rullg illsuld to R by any Governmart Agency Ind hal t,ken 'lullonable clie" Id
Idc#* 'remonably =guable positions' Mohil me mean ng of mo= t,rms In tie
T= *4 h r tion k, lts [labolty to pay TD knpo=d underthe T= Act, has Mkart
reasocmble  se h relanon lo ill lahlty   pay To INosed LE,der aziy other T=
Law, md In /Ihas midi M and true dleolom,re h r on to ill bul# 0 gly
Tax.

0) Al far m lach 8,1,r W TaribrIsIal amounts of Tg required by Lmv to bi
diducild by Comply Path *om the dary or wigei of employees. *Iclorm wid other
s.,vic. pruviders have been deducted md remiuld to th, r,livwlt Governmwit
Agency withh the #me slowed bythe rilivint Tm Li,w.

Minlm Lod  1M=,r Ige„=nt

3467-Imal88, v. 1
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(8)

(n)

(O)

0)

(m)

(D

(1)

C Al h/. as each Seller W0•rantor ' ll'I. Iny amount (Inclucing .#hN"d,g t=) th t
b i,qid  in be v,Ithheld *orn Iny pil,„Int made by Comply Pih hi bew duly
wHhheld and remilled to no Ili=# GovammentAoil and Con  Path hes nd
been 8 pam to aschome lo avoid wNhhol# tax.

Each Seler li Ind wl *Completion be m Austillin reeldent (I dehd h the TEDE
Act)·

Coiiply P# and =iy Allvlaan relidlnt,ubid=y does nd have and h= nevi
had a pern ent ®stablhment or olher Amble presenoa h any jur (Uon oulaidi
Auseak

Al far=  4 8,1 W=,mN 11 mwwo there are no pro-on, In   y sale or oth,
agre,merrtv,ha Imitthe right of Comply Path to rlgovwNly Tg p suant k, a
,¥,varN or Indaiwilly glven by I thhd parv as a rgmit d a change of control of
Comply Path.

There. nod.®renc, b- r, theamoem,  sred foracqul,16on, hllorm....
and incident,1 coiti of acqLibsltion of assets by Comply Pa¢h Ind thelf cod bese b
T= 04"110"0'

) ThiIl bmes d ihe suel of Con)*y Pilh hsve rid bean  cluoed Am lhe
-Im Of H,0,10 Idlilly I,C Id fbraoqulalmn, iniprovamm  md mder 1
oosts d acquisiton on acco  O/

.iyy 11111  ,1 4ass-

ily #191* d hsal:

.iy kqlveness of debt or

my lill,Imlions wfuh un vAdue.
( ComM Paot hil not /:** d * sohemes or M,laclons or made Iny p*ymenta

to wtllch P«t IVA section &210(or se on 82KL of the Tax Act appnes or m trt

(r) Comply Path Ims riot par601plid In:

(1) =V *dend **phig or  dend or capital =vaintng or frin ng credlt
Wed, WHI,I (orsal,=ix of substanually ete smle Ifl#ct  wle h the
rn,mhlg of the Tax Ad or which are subject to ml opntion of sec ons 45 to
45[), fbriner ge *lons 468, and 100AQCBA and s,cdon 177E or 177EA of the
T=Ast or
any aoherne orm'Ir©Imerrt duth the meanhg of DMstort 204 of Part 3 6 of
the Tlx Act to exploit the bend,11,80< franlaW percentage of another luty,
steim frmked dl.11*14,110<18 ormx Ipt bonus sh,res orstriarn
t'"*Lio<'19 '2 . ' . . : . or tomler 'hnholder. of Comply Ps*1 *tat
di*Pat= beneat *om h ng credll *m alhor alia„*,olde,  or fom,
sh holde" of Comply Path, md nor 41 the sale laelf, or h cor*i,coon
W*h ofher events before Compl,tion, constih*e such a soh e,

No dvidend hes been paid by Comply Path:

CD in reepectof with the frznldrg =noln hes e,oceeded th, banchm=k
h,14 Woen#e orele m drnur,1 *mkhlg cridtwl#Zn the me=*U of
Pst 3 6 dthe Tax Act or

Hammon Loal IM.<9/ ggi,„„ait

3457·31 -3184 v. 1
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Cu

(U)

M

(i)

(8) h respect of whichm applcgtion has been made to he Commieolon,r of
T=alion lor pernlillion ID dapart f om Ihe benchma,k ffinldng pitci,tage
wRhin 0» migning of Part 36 of the Tu Act

Comply Path hl pruvided cist,iliudort st*§,ments wlthh 00 in=*19 d section 202-
80 of the Tax Act b Its sh=mholden In relpect of any #dench, paid by Comply Path
before Co,iple on.

Comply Path does not hold iny=,es b whk*, Subdvbsion 104 J of t, T * Ast may
apply.

Nothhg hes occt,rid 10 c,Imm a cfksagov,nce of cmlld Anwd h=me or f=Ital
loms of Comply Poth (other men the Winifi of shE,88 as · · - 4 - · by this
.grillme'lt).

Ov) Corimly Pa hm not been reqdrid   reck= losie orme *x Ithlbul ofasseli
(R,raapil alloulnc,0 p,/poi= ar GapIW gahs t,* purpo,=) = coriti„106*d by
DMsion 245 of Schedik 2C of the Te* Act

(x) Comply Palh GroW Memben have not ent,red h 4 or an ne* p=les to Ily Tax
Shiling A ement orT,N FUn  Agri,Iment.

(y) SUbled M lie relevant Corrf Path Group Enlly 5-41ng All con,Idons h
Subdv¥on 1650 of th, Tmc Ast a bad debt de don wl M gvalAble h respect of
the Mite off of,rly ncle debm sho'*Tt h me last Account, whk#1 have not previously
been v,rlt:In #.

cm Cons#.'thhainot 'Mand #lo.ny.".ng/.ent thst, iglve ill/O.ny
acll=:mer,t In im *,Ible  corne = 9 r,sl* of the opeilth of Ine provillon, h
OM•lon 13 d Part 01 ofthe TixAct or resub In It ablihg a '*Inefer pr 19 benefr
= ad term 18 deltnod h DMS'an 816 of the T= Act

(ae) Comply Path 18 not 84 wl not become lable to pay, re mblne or hdlinlly iny
perion h ...I:*of inynx relillng 10 ain =tar ombalon oaolurN before
Comd-16,1 or  -s, -8 of the fan d thst other p,non k, cischarge a Tax liblity.

(bb) Comply P-t hm not *lud or crested wy

(1) nor,·thul Iqdty InIBrest (as de0ned In section 995-1 d the Tax Act); er

(i) non«plity ahare (as defined in iection 6(1) of the Tax A£*).

(cc) Comply psel has not

(1) made any Intecpoled en ty election plmant to secion 272-85 of Sdieck le
2F 10 0,0 Tax Ace

made any 0/her 'IG/,8//1 Ybr Tax pl,po®el v,hlch m.y irillit the tax tri/Urnent
of Iny #dends paid to Its shlieholder  =ftw Comple on; or

(1) I *r I Ihe Sale,Wairl„WI m,wi, =11=0 hm iny#nld* that
athotz be operation of sigtions 464 diaC, 108 or 109 or DM,lon 7A of the
Tax Act

(dd) The 01/e capital Iccoint al Comply Path Il not 'talilla wibbl the rn,mnlr, d
Dlvbston 197 of the T= Act, End Comply Path hes not takin and v«I n(*tmka any
adon that wl cause b share c,*tai account to bicome a Ltairrted' sl,um c Hal
accourt pdor   Comple#.

Mmlmon Lodl 1Micgw 99,11,Ii,ait

3487·332;M84 v. 1
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(ee) Camply Path v,01 not have, hinldng =courit defldt Immedlately ![fmr Compladon
and no act or omission of Psth at or bebre Completion would oouse N to be
lable for frar**19 d,lkit4 If the hoomey- for Comply Path ended immodat.ly
sn,r Complidon.

(fi) A, *ras each Seller W=rm# Is ivvin Comply Path h= noteritifid lino any
 rEN,gemerrt or ban=*10,1 which 18 or mly bl *iblictb adllmtmerrt under DMBIon
13 ar 0 *lon 815 of Ine Tu Act or any dal*|8 tm=non Ve,nantbeN#aen Austraia
and stother counta.

(gg) As fit I ..ch Sder WarrE r &8 2,Aire, Comp  P*h doei not 0*n or hold wly
a."1 *x whkh a rollover or other Tax relef has been obtained -,d vhkh may give
rise b a T= Mim m a result of Completion or itilch may opersm 1R re#lot the cost
hm=: d assets *1 he hands of Cor, ly PE,01.

M Comply Pe has *hvuys hadapublo dlow appohted li accord/nce w h the
requirements of thi T  Actl

. GEr
(a)

(0)

(d)

Comply Path has dlsolosed to hPayTech Il commuNcetIons th* a Comply Ps*t
Group Mernber has received from Gov ninint Agendes b each Comply P=th Group
Mamb,( u# rulhol md commid nons by wiy d ag,„am,It) pr r In me
d-of thls moreement v,hich d, or may sHed the emicibb of Comply Ps:h'l
labmty to Tax.

) Con*ly Peh has Ally compled with, md wll ful corn* wi# cull Complolog ute
 ms d al comminioellons recelved by a Comply Pglh Gn,im Member hm
Goverr,nait Agencies to each Comply Pgth Gmi® M.71* (Inducing rulhgs, and
commurlications by v*y of F,ement) prior to he date of *ls agreement which di
or me affact th  cglcu tion of Comply P,Ws  b ty 10 TR

h this provWon, m«,apt wh,e the coriMA**Aa r, rence b Comply
PHfh hades eam Com* Pa Gro,0 MombK

(b) In 01* %%wr,nty:

0) exprellions whlch ace not denned, but which have a defined meer,Ing h GST
Lav, hm'#18 8/ne rne/ g as h theeST Lav; and

GST Lav has the meaning given Yo thlt expr=lon h the A Nav Tax Stam
(Gooda and Seruts, TaK; Act 1999 (C#v.

Comply Plth 18 registe,d for GErT and has an Australs, 8,182,06 Mini# (ABN).

The computorlled *coot,11,19 and hololr  syslmits of Comply Path have GST
functionamy. For th• p sposes c0 thbs v a*, a *y rn hil GST funcOon.ly If It

Gan ganan,18 18% hvolceaand a®Sellent r-s;

prov es Ior GST in reepect of =POS•S or hpul, ID be reco,dad as himce
meet Itsms: and

(m) can produc. mich nnanchi hdomnavon 88 maybe required to complete a
GST Im, bullne= ac:Mt, 11„02„,ent or both.

H=nllign Lodte IMe,g, agiee,nint

3467.32224184 v. 1
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10. Stamp Duty

(a)

(1)

(e) As Ar as each SeOerWarrank,r b gv=g, no Comply Path Group Memberlo or h=
m,erb-n:

a memblrof any GST Fup, GST JoMt vent,re or pl,1ner,1*; or

lable 10 pay GST in reopect of Il*)00= made by any oth,entlty.

( As bras each Sel, Wln·amor l mwgi, Com* Path h  notpartlcip*d In art
gchernes or tans,cdons or midi my paymentn to v,hkh DM:lon 185 of the A Niw
Ts,r S)*am (Goodi *101 Sintes Ta,0 Ad 1999 (Cm) applel or molt Zply.

(g) As l r m each Sell,rWgilar,W 18 av=* Comply Pel:

(1) has compled h all rn*rl,1 relpects with Itz · : -0 - 0. Lrlder the GST Act

(n) hx Hged al Bus,ne= ACOvity Slat ,1218 (BAS) by ele due d* for fing;

(® h= prep,red IM BAS v * rgasonable  Imd Wlh m ng U Ind 1,ue
dlciomn wid,Nwran   hat elwh BAS does not co,711,lil any * ment Ihat
11 W. ormisleacing, *ether by omistion orath,rwhi

OV) has paid al amol,lts R has been re*dred b pay In corviestion with ..04 BAS

(v) 18 not I pIM tomy doament, Mniner  convict agreement did or
tansaction In resped dwhlah It b or wil become khli to pay GST In
c . - . vihere It has no express er,tililm,Irit m lic:Iiase the

r· payable under the documer  Ii.I,une,< convast, ag,I,ement
dead or tar-coon or othert,4- Iia< : - so tet It ret, ns tho
amol,ItN would have rltalr»d but Rx the Intpo tion of GST: ond

M doll nothm, griy air,ended ass„=ments to wlim In a„1„, ded orrghghad
perlod of r,VI,v colid apply inder sectlon 155-70 of the Tux= on
Ad mW*stion Ad 1963 h respect of GST.

In tht, prov on, acept where t. corit,I:(t oete,vhe re,dres, 8 reference to Comply
Path liallidel aial Comply Puth Group Member.

(b) Al Irl e,ch Soll,r Warra,imr li siwin, an Stamp DuN arl,hlg under a To Law h
rel,Ion to any tritsaction or doolment to which a Comply P# li or has b=, a
plny or by,vhlch a Comply Path derives, or has or w, d,r ve, a benefit has been
td ard be paid Wore Con,pillon h nia ,111,/Ice dth the *event Tm La¥
Bimpedve of *ether Comply Puth or a Thi P=ty 18 le#le for thet Stemp Duty>

(o) As *r as each Seller Wmis,br Is m,se, Comply Pith hes not bien I party lo a
hnsacOon or docuilirrt with a Re&-d Body Corporate (or M Iitity thst wN a
Relat,d Body Corpomm atthe Ome) In the 8 ylarm - Complation hat Kil
h/ve b/en 8ableto Starnp [k,4F under/ T  Lav but for, le#l/*d h v,r ng by,
Goverrment Agency.

(d) Camply Path does not hold (or wl nothold) brld Intsests at Completion MI),ther
held frectN or Indhctly) 0,St WI Cluse Comply Path to bo a landholder orland rich
enity (howlv,r ' ' ) ls)de, a TBX Law relating to Starrp Duty.

H=nlk,n Lock» IMerger Iaernent

3467-=224184 v. 1
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11. Insurance

(a)

0,
(1)

Eaoh contract under which a Comply Pih Group Member b an Insured pity
hcliding in reepect ofworkers' -· . fi hsumnce and profm•16*81 Indemnity
han= (*„,nce Com,ast) 1, In fo,ce md m 01 m -8 SellWumlor b
m,gg there Is no fact or *0111:taill lolovn to the Comply Path Group or thi Seller
Warrii„tors Ovt w ould, or would be rellon.bly kgly lo, on or afmr Compl€*lorc

.. ...urmce Cont,act beN .mh. arce=N m have affast or
pinllitthe r,1 ant hmirerk, re ii orredLii a elm, Increme ne premlin
or   ,rany prE,vblon  derthe I oe Cor*,4

(b) As Ar m each SenerWam„,or * mi,9, under the ln,in:,cl Cor al:

CD al of the propert and amts of Com* P h Gicip d an Inmsable naluM
sre In.ured bl .moUM. r,p„sgrar  the  ibl : : : : , : r orn../1.2."I
vak,  gihth and other al= normaly Ineuld against for Ilmlar
h/b-saes h dra, hm#** =M

Comply Path Group 11 Idequately liwi,ld for mtch wiiounta =  ull be
main*ed in accordance Itch pruder* b mhess practte 51 resped d al
rllks, hick,ang h ,*lon to d=11890 to p,Ope , penorN,1 h*iry, pubic
Imb , product lig"h · · . '- : hda,r,*, "mawmt compen.Ikn .4
binki.Ie kile,vil,Ao„.

(c) 7,1.n. ame no ollivindimg a///1/, or Ip,U'll"„ premkwn, p.3./1/ Undlim. hlmnnce
Corrtracal

11 Contracts and commercial maairs
All eontrnsts, ar,sngements md im,delll=Wh, bindlng an a Comp4 Path Group M ber
,re atarrn  ngm IndI Ipgbli of ), plate peill„„,ance by R.

13. Compliance with Rolovant Laws

(a)

(1)

(m)

(Bl)

As far as each Sel19 Warrantor Ind Ich Comply Path GroN Member 18 xere,
eaoh Comply Path GroW Memb,r h„go„ led h al malaa reapeal], w h al Mwl
hckdng al Re;evant Lam applcable to Ule cor¥60* of the bus ess of the Comply
Path Group Ind tho ofur aimeb d Comply Path Group or In my other manner,
Inck*Ing an:

ims of al ),tadc#ono *1 WWch § Comply Path Grop M,mb,r oper-s,
801* hves,ors, tades securnies, derivitivi or oel,r *wdal prcck,abi

employmentmd Mi#W r-lons Law, and Eveemerits;

·.-: A'· hialm and =fev Lawn; md

md no msterial co aven" n or anme•60,1 of *IN n,*411 contravention of
 y lavs hck ding any Ralavant Laws 11 Imow to 11M Slner Warranto,z

(b) As Ar = eaoh SeOer W,rirIN ind Iach Com* Path GroW M,rnber b=

Hal,110,1 Lool  IMatgar ag,Ilinmlt

3487-=24184 v. 1
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the,1 li no fad or mal thst dght pr®KIce BI continzili,M or In,Iwial, or
rem# In the revooation or v,Iltion In IN mi,Irlal Ip* dany *A#
permit or Ocence mat,rl to thi conduot of *te Comply Path Group'8
Aire= I at the d- dIhb ag,=emeit; and

) no Comply Pith GroW Mernber ks be# . :'- . - . · for my mald breach
or any dig,d mslwial bmaoh of ig Ral,want Law.

(c) No Cog,ly Path Group Membef ha recelved Iny willm notici thst =ly 5*kinry
permit or loence matorl,1 to the conduct d thi Comply P h Group's bu Iness = at
the d* of this agreement wl11 b. revoloed, SLmpended, modlned or vdI not be
rene..KL

(d) As fr as =31 Sder Warrantnr md each Com* Path GrOW Member Il *var.,
each Comply Path Group Member h,scomplld h al mi#Wrespeali dth al
conduoil inder 01 Ocences, con,In , I,11116<ingns and . i' , '. .,'· . malil lo
the=Tying on of Rie bullnees of the Comply Pih GroW as at be date of this
.an"Mul'L

14 Utigaeon

(a) Oth,remn = Mly disolosed and m *Irm elch Sener Wairmtor * Iv=s. no
Comply Path Group Member hal nor any Ficion fbrv,ho= acli or deli,Im a Comply
Path Grol Member me be vic 10„IN hble b livg*ved h, orheatmed In Mi ng
M# arV Milm in Ily goiat, *dor /*,an-e and me,0 em no ficts or
clfc<,1181*ic= lk,ly lo gAM dme k, iny suah Clih,

(b) AsW= agh Seller Wa,1.„w h evien mereIno unlitli id Cliblls agiht a
Comply Pulh Gnlim M=INf,

15. Employees, officers and sub* tractors

(a) Thereare no l,lusualy cne,ous condins h -9/of*. amp ment of ar 
employee orth. Ingng.merrt ofarly i ., 1 ... by a Comply Patheroup
Member.

(b) Each Comply Path Group Memb, hes compied 1,7 al mele,181 reeplcts wilh mi
ocr*achial, s *to,y, legll md fllcI  ob alon, of and h mialon to lm emp ,ment
dh =rok,yee  Ixluelrg Il vAMW),king z· % e· al codes d Pzonni o &<dve
agreements Indmvwds.

(c) No Con* Pgth Gro,43 Memb= operatBS sty prom share or employeeince,IN
plans or schEnes for Its Mnployeel or officerl

(d) Nomonayothe, lhin hrespectof rern ,Iralon or hub of employme,th,payable
k, any *8*r or *nployee of Con# Pgth GroLE) and no Comply Path Group
Memb,/ under.W pre,en  Amn orcod, entl* * p=y compe,M=10,1*f
10,0 of office or employment b my ex#Ocm oreemployed

(I) All *IM Imployed crengiged h the business ofne Comply Path Group prior b
CompleRon Imw been proper4 clmmed by Comty Path GroM = emplay=s or

: 1 r: .ocr,Dao•xs end tte recoolltion of employ" /"11/n/"0/h the
 0041* md MInagement Accous 11wl,Iialy accuita.

No allm h= Mon mad4 nor hi #m Cof Pa  GrnIP received noice of Iny
poeentill Clahn, byoron behalf of any past or present employee 80*Inst 8 Comply

1 mon Lod    M=g=  9119,1,ent

8467•3 24184 v. 1
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18. Int'llectual Properly

(a)

(1)

(.)

Puth MOW Member withh the 6 months precedng this document To tho best of the
knov,#MIE- of a=*1 Sal,, 0,0 are no circumitance, which sri  ly to gh, rise b a
Chim agahst a Comply Path Gro#* Member by any errployed

16. Superannuation
As at CompleSon. eech Comply Path Group Member fias satidled all employer
supermnullon obiggeons h Mapect of any pimn lor wlfh N I requ*ed 00 mle
supermnuation coribibirlons pinER=# lo my re vant legitilton, contract awld or othar
hdz=vial In*ument requidng Ine plymmt of mver=IN=lon corimhalin

17. Computor systems, software and IT

(a) The Informah tochnology md W.commigglons *ys#ns, 00,1,plitils and
commitorPhi# ligni,N.,9 and solb.„8 0•ned or led by Com* Pdh Group
M,mbers h the conduct d Comply Path Grouvs business m at the dal of #ti
.8-44. ns) comprl. d U. ME.on.hagand
Waoinm„,i llom s,st,rns, comMIr Ind comFN liani,NB,9 and
8014.Ve maes,1,1 Ho the concluct of Comply Psth (hup's bul/ARM as oont'%*Id m
of the dall of 01il gglll,mer,t

(b) Al the Sy-rns 0*ned or used by Comply Path Grolo:

n h W opeistiW order and are fummng Ihe purpoies forv,Nch thqwern
aoq,*ed or elt,Nlhed In an offlclent m er, *hout ma@,M dc vill,1,e er
errors;

havi ad,qugh cEMJecky for Comply P=01 Group's polerrt need,; and

have adequala 88010). bec ups, hla Nlle Ind lon*arl I+illooft Ind
M..mn..d "m/"in.....4.*r... 1-nab , thst
br®,ch= of seci,IN, error, ind hiakdowns-kep  to a mhhum 2 d Itut
no mats,lal dior lon wil be Calmed b the bl=1„ess of Comply P=fh Group
ormy m,Illal p,t d li ll #Ie,9 h a biaoh d,8014, m,Or orbrelilodo,An.

(c) Al eoftwii, ied by Cog,ly Path Group is owned or vakly Ocensed by, or under he
con#1, IL

A Cornply Pam Group Memberls the lolo logi and beneflclal c ner of the C)#ned
MONOCDJ,1 Properly Ightz he from Erinnbranoes. A Comply Path Group Member
owns or ls van* Ic,n=d 19 usethe *Weatual Prop ty Rgim the su4ect of the
*WIc#* Prgpl,v Ugenges.

(b) No Comply Path Group Mernber hm dealt with or mentld to Iny pirion wiy r hts h
Meped dthe 0*ned Nolech* Prop,rty Rlgtim by way of licance or Inmy dher
Ily,

(c) As far es elch SII,rWirar,# and eaoh Comply Path Group Member Imt,re, the
conduct of th, tx,In,ss by each Comply Path Group Member dom not breach or
irrflinge any Irimllestual Property Rghts of any perlon. No Con ly Path (hcm
Member has reoelved any *im, proceedkE, opposilon, Miic.Midion acdon or
complaint aleging  ingement or mliapprop,lation by It of the Irr Imchmt Prn!,01'ty
R]ghts of any person.

Hmao,1 LockeIMergwUi.,1.0

3467•3353184 v. 1
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20. Leased Premises

(a)

(M

(d) Asfaras Seler Winli gr and each Comply Pgth Group Member Is m¥se, no
pe,son has h#hgod or. inn,lghlg Iny ofU. Oild l ,1080 al prop/' Rghts,

(e) No p mort other than a Comply Pgth Group Member has any right to or In my of tie
0*ned In»loctid Property 1 14 or my right which would otherwl,e reltAct the
dlclomn orus, by a Comply Path Group Member of my of the Owned In•lica:al
Propirty RIghb or the Intanachial Propert Ucences.

The OR,led intallac*ull Property RIght» Ind the Ir,Mied,tal Property RIghta the
51*lect Of the #Blectit  Property Licences comprise al of the IntalecD,el Property
Rights nece=.My for the operation and conduct of the Comply Pt Group bull,1.-
=atmed-of a gemed

19. Records

(a) The Rmo„nis of the CompW Path Grol M=nbers:

CD are In the poioe=lon or underthe control of the Comply Path Group
Members:

hive been p,oper  ma t,Ined in accordl/Il wnh al ::--'·' rn,larkil
Lavs In Al=hia;

I as Mon Comply Path Gral® M,mber li =m!re, do nd 00,1181„ any
mamnal Illcciracl-1 and

hclude al malidal hknimUon 194*ed or inder. or to con,ON ill all matidi
r=picm dth, or 1n support Iny Ing made or regarld to be madi Lmder any
**lgable Law h Au*lia.

(b) No Coq,ly Patheroup Member hl ficived noSce of ariy ftingnon cr §,Me0
 plia.Oon,or ele rectmcation of Ita registi of members or any oth, regist,r that It 1 
reqcled by Law l m*11/1.

No Comply Path Group Member hes entered hlto Iny agre,meri  oplon or right of
P.,8"7*lon tn Ineulre, M..4 u"or occupy =ly propery orbnct

21. Cybersecurity and privacy

(a) The Corriply PKh Grol tai- *propriate s$eps to *14* mat  cyber risks
I=ocletsd with the Cog,ly Path GrOLp business,

(b) Tho Comply Psth Group and ne buslne= that It acm,Ir•d h J* 2020 (the Comply
Pa (hup Bualn,=) h= in the 2 ylf pldod bilbi *19 date d 01* ag,89,110„t
illl,181<en Mathg ( ckdr  penennon  lthg) c al matedal S,stins, b
v,-knoms. secumy vuhle,abmes N. unau-*oesam.

(0) The Comply Path Grocm hes es blighed and ope,-s Indu:Dy standerd polcies,
proce rel and processes coverm the Comply Path GroupY abity to prinfl for,
respond to Ind :,cover *om cyber-emaoks or cybeNnciden  affacthlg thi Comply
Fdh*I Bud =.

H.mlim ud. Me,ger 4.11/M

3467-m24184 v. 1

M
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(D

(d) Comply Path 1, not En,se of any aybret**s, cyber-hicidents or dita breach=
v,hlch h the bast 6 years hal oompromlled Sylmrns In Iny ma 1,1 nly, or res,Umd
h mulnM Inknnalon held by 1he Com* P# Gro  b,hg ammesaed or aoo=*ble
by i.18+At,orised persons.

(e) The Comply Path Grolo has and  nplamenta processes for ensli ,W regl- sys ern
r,int:lance, Inckang riasgruib y lmely Wal,lb of sof re potches Inat
addre=.asl# 4, 468

C The Corrip& Path Group Is Irl compOance. Ind Ute Comply Pgth Group Bushiess has
been h oorript,„ce, %41th 81 <*cable Privacy Lavs.

(g) The Comply Path Grolv Bim tess lum not

(1) recelved any wrmin complaht *orrt Eny hdMcktal;

(11) bean subied 1n iiy livelig,Uon. me or penlity 40=d by any
Gove,rmmtal Agency,

reprdng the Comply Path Grolp BL=Iness'I personal I,7&,miatiort handbg pradces
h the ist 3 Wax

(h) As farasthe Comply P# Isawwore, therl hlvi hm no dl b,eaohes orseaully
Addit hvolv g my personal Wo,11„160,1 thstv ,u  be no ble  any
Government,1 Agency or m #Add hdtvldual Lnder app**Ae Ptivacy Law.

Thl Comply Pih Group holds al coments necess-y to alow It lo colec* hold, Lme
and declose any pe,gonal l„for,1,litbon %vhlch R coloct# hold4 us= or d doses h the
colne d '   Me Comp  Path Grop b#„911=s.

1, mmon Locll IMerger Igri,Imicit

346743224184 v. 1

0
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01)

Schedule 5 - Seller Warrar,ties

1. The Sellers' authority to Ii[I

E,ch SK,rs,v„dy but not johly rep,mants and wa ant, Ihot

(a) The oblgal om of Iho Seller in Inne©Son Mih lh, Agq#* hgve b n ddy
authorised, S appl#ble.

(b) The documents to bi Ir#,d  ,tg by the Seller *ve been duly geolited by Ule
Seler Ind .r. In#/pliable Reak"rt the Saler bl aooordvce with O)'r respect ,e
*Inns.

(c) Bkitier the =801*n 'nd delvely of docurnents to b' 'r//r/d ki/1 hl cor/"/mlon w h
the Ac**#AN/me perfamlmce ofth. S.IN ..04. und,rtho.
documel, wl .1.0 9 biI=h or#sh dthe mna ofany ag„,em t, IN or
JudInIX ord  ar deci,e d Niy cout of gove,1,1,uit Igv ,

(d) It has al r¥14 title and Intarest h mid to the Sale Shar= =t out oppollt, lts n=ne h
Sd,edth 1, free and decr of Encumbrmcm.

(e) It 8 not Subscri g for or recihAng #1' lnPayrech Plschase Stiles  der a
*cloet. e doe,#n*rt Ibr the PL,!V.=M 0/Chapj,r 60 of *le . :, " , Al and that
.Idoamed wl not be bdged v th ASK;.

C It h either.

(1)

Trusti. Sellers

a profm or 1 Inve/ or for the purpoe// of.,gnon 708(11) of the
Corporadons Ace or

I Iophillc-d h.//11*le pl,pOSeS of ae on 708(8) of me
Corpoi,dons Ast

F.M Saler thit =,ma Into 11* agreernent al Irultll of a tr,4 INY,Im h Ill INI CEM adW
and m *8* of #le tust that

(a) in respect of the tuse

m thi 112# li uy gonsltuld Ind h= not *,70„ated, nor hi the d- or any
werrt oonned for the vesting of the Kist fund of the trut

C no aoth bl been taken or le propold 19 bo Mici, b *minali or dbsolwa
910 trust

C.) m... no ...mmor *-m#m.".8, 10 the asset/mat..or
afialrs of the trl=t th=trnight,lf clsolosed, be =pected to affed ele decision
of hPayTeoh to ant, Into this agreement

(M viedde tr the v=ung of met tust hal not occurred and the whole of th,
f dsoor*lk,Ung the bust fund of that liut ha  ndbien v„: d h a manner
mat pum them beyond the reco,ne of *tal poty wider b right of hdon4

(b) In relpect of the ul=t=:

Hairillton Looks 1Mer, Veement

3007-3322·31Z v. 1

0

2
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H=niton LocKe IMerger Igrelment

3407-332 31 34 v. 1

(Ii)

(M

(V)

0) It has fulll,gal capacity, vald po#,sld sumority under tle terms of tho  st
Ind,  1 the CR  of a oorporsson, lnder Ms const/*m or memormdlsrl d
assoalanon Of appicable) to

(A)

(B)

awn the liga nstd of mlt uult Ild Muly on 1he bualle= of that i,u#
= It I now bling concklatod ; and

Ii,W h,D and Gocea,m Ah ag,FI„,0„I Ind to clny od Ill
tr,=clions · · f : . I . by Uts agreement es Kmbse of the trt 

It has h M fbroe and effect the autho,1**tlon, 17*,2.,.„a,y lor It b gritw bitn
th&8 agreement and perIUM Hs obloalon, under it and dow them 1n be
wforced (Includng uder the trust dead  d Its cormthroon (If any)k

It enesrs into M a,mmint and the trE,m=42,ns · · 449·# 4 4 by th 
mwn#*1- p,op,a*nialdloly'ux.Ad forthe benem ofd
Ihi berignddes d Ihe luit

R k, the sole Duslee of the truK it hi not glv, 1 Nly no oe of resIF,Bilort and
no action hes been taken or b now proposed b be takan b remove It av
tus ee of thetri*

It has a right, Midp 8** any set off, to be My Indlmniflld out of assets
d Ihe trud In respd of*ig,Sons  ncurred by it isicir HI SVI•ment and
the p,op# of ele liust 18 sumciont 10 =A* Ast *t of Indamnlim

(vI) It has not done,n#ling wIM Illk:mor*dll#I the v= 1011 of the*I
of the *»t orthe r.ietil.....e.it of the i,uu Ands or propok

1 It 18 not h br„ach d any of Its agations m tustee of the trust %,t,ther
Lnder the trust deed or 00,elwile; and

(Vil) It Is nol h default under the lenill of tho trust
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Schedule 6 - Shareholder Resolutions

MA

To con,Ider ld. If thought 4 pass the fbllc ¥N rmolution as an ordliwiry resolunon ofIhi Com/3

07718( au*c* to the pa:*g ofal o#»r R qu),d Raso**ion# to #,0 0%18,1 reol#red #or #le puplis
ofLjtkig Rt* 7.1 *id #br al o#ier p„posst the Dipsty /, auttio#804 to #*sul 573,200 447 Shams
h #m Con¥ Ry to *ISils,i on the Osni Nia 00#0#on, and I il» m,Inn,rit outh #19 411,#ato,y
Ae..

P B
To consider54 Il t ought fit pes, thl folo ig as an ord414 r=0[ution of me Compery

'lhal suNectto the pank,g ofalclher Rec,*edResok,tions, forthepulpollofRom7of=ction811
of th, .... 1'· Ac  and 81 al other pilloolaR *10,0,4 1, gwn *,r #le Conpa,V to  asua
573,280 447 Shmaa h the Compaq to 0,0 Ra avar* Se-* wid to miterAto vohstmy ascyow deeda
h Maped d57: 260 «7 SIWINa in #le Conplly, 81 2 1881 Of»fidz

N Unlockad In..b..im PtyL  (orma no"IN//0. and Digital  lche Inild"liti Pty Lh,aed (or
Ang,1*1994, id thalAssoc#,91%

b) (118 Co,-18ng Pty Lid (orh no,rlieen) End Ita Aame<18§80; end

2 #1. Cons, 0, andhk=.4
*Isch HogulD e Re#s,#1.1 hi es¢ #n the Sh=el ofill Ck,I.P..9, on the M s and oondlion,
and hthe mannersetod in the Explanatory Notes. 

P=tc

To oodder md, N Aought Z p••® 1he reial„lon I an ard ly *„Mon ofM Compar 

' 77,04 *u4'cf lo u» 9.=219 4d a¢her Asqu d MEAX#on< Ar tho pt,poss, dLlthig Rule 11.1.2
-id Araf o#=rp<,110.94 approvmlis glin Arthe Con¥,lftyto mb I 41711&  diafige to the ace*
d h salldlies reau g hm #m con¥*#on d th, Agposed 7>misati=1, aa deac,®001 Il # 
E nalmyNomt.

H.MIOHLIia Maper¥, ent

3467-xMM-3184 v. 1
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Schedule 7 - Agreed Announcement

Hlmnion Lo- IMe,gareueamant 71

346741224104 v. 1
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InPa,rech
h....1......Ch/*N*.1/4/0

Integrated Payment Technologies Ltd to Merge
with ComplyPath Holdings Ltd

Sydney, Tuesday 17 November 2020

Integrated Payment Technologies Ltd (AS)(:IP1) Is pleased to announce
it has entered Into a Merger Agreement (Merger Agreement) with the
shareholders of Comply Path Holdings Pty Ltd (Comply Path) whereby
1P1 will acquire 100% of the issued capital of Comply Path (Merged
Group) (the Transaction). The Tra Istobeundertaken asa
100% Scrip for Scrip offer.

The Transacdon issubject to shareholder approval, which will besought
at the 1P1 Annual General Meeting on 21 K January 2021. Should 1P1
shareholders vote In favour of the transaction, then on settlement of the
Transaction the Comply Path shareholders will own 50% of the shares
on leslie of IP1. Based on the share price of 1P1 today, this nolonally
values Comply Path at approximately A$19.5 million.

The Transaction is unanimously recommended bythe Board of
IF'l.

About Comply Path

Comply Path's mission is to help businesses unlock value through
compliance. Its Bond platform was established as a regtech ven re in
PwC Australia to improve the connectedness of the employee to
member ecosystem. As of July 2020, it became a stand alone business
'Comply Path', but with all the rich compliance capability of Australia's
largest professional sen,Ices 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 p-ocessed over $108 In contributions payments and millions of

Integrated Payment Technologies Umlted ACN 611 202414
Suite L Level 5,28 Marpret Street Sydney, NSW, 2000

inpaytech.com.au
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Single Touch Payroll transadons. It powers digital platromls 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 summarlsed as
follows:

0..0.-I..... ./il.-Ill
0.././.-

....... 4:;

'-Ii.-b.Wh

0.-- 0-h  I.-

b.kid....d

Comply Path was a proposed celiabora on er for [Pl's ClIckVu
platform. However, as the collaboration discussion progressed, the
commonality of culture, capabil#y and Ind vision led to discussing a
merger of the companies in order to scale 'Pl's ,· - : V · .and to
progress !Pl's ClIckVU soluuon at a more integrated and rapid pace.

Synergles In merging the activilies of IP1 and Comply Path

. 1P1 will immediately dlversify and Increase Its revenues as Comply
Path generated circa $1.Sm pa In licensing and consulting revenues
over each of the last 2 years.

. 1P1 proposes to transmon Its ClickSuper service to u lise Comply
Path's Bond platfoml which will also allow the group to further
rationallse Its IT costs.

. IP1 aims to inmgram its patented payment technology with the
Comply Path Bond platform to form a best of breed messaging and
payment pla orm.

Intigrated Payment Technologies Umlted ACN 611202414
Suite 1. Level 5, 28 Margaret Street Sydney, NSW, 2000

Inpaytech.com.au
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. The merger brings the opera ng model of ClickSuper, which includes
holding and maintaining an ASFL and a SaaS client support
services, to Comply Path which will allow 191 to sell Comply Path's
Bond platform asa SaaS model rather than Its current licensing and
consulung model.

. Ipl will acquire the IP rights to Comply Path's employee and super
fund member onboardIng 1Unctionality which will greatly enhance the
ClickSuper proposition and allow IP1 to enter the KYE ('Know Your
Employee') market which Is a key driver to CllckVu acceptance.

• IP1 will acquire the IP rights to Comply Path's Employer and
Business compliance fUndonality which will allow 1P1 to offer deeper
services with ClickSupets exisvng channel partners expanding
Single Touch Payroll reporting and Employee ent ements to other
business compliance processing.

. 1P1 will also acquire the rights to Comply Path's e-Invoicing
functionality of Bond Access Point (AM and Service Metadata
Provider (SMP) solulons which enables busines„es or government
agencies to start sending and receiving e-invoices using PEPPOL,
the internabonal standard recently adopted by Aistralia as the
nalon's e.invoicing standard. This should greatly enhance and
potedally reposition IP1's u product

Transaction detail

The Transaction will be implemented via the Merger Agreement as a
10096 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 Investmenm Pty Umlted and
Clinton Capital Partners PW Ltd) subject b IP1 shareholder approval,

The conditions precedent to the Transadon are set out below

• the required resolutions being validly passed by 1P1 shareholders;
and

Integrated Payment Technologies Umlted ACN 611 202 414
Suite 1, Level 5,28 Marpret Str=t, Sydney, NSW, 2000

Inpaytech.com.au



01-02-21;18:37 ; ;61282163001 # 82/ 88

. the Comply Path shareholders entering Into voluntary escrow deeds
tereby 50% of the [Pl shares received by them under the
Transaction will be escrowed for a period of 12 months and the
remaining 50% of the 1P1 shares received bythern will be escrowed
for 24 months from Issue.

No fUnds will be raised from the issue of 1P1 shares under the
Transdon,

On Completion of the Transaction:

Following completion of the Transaction:

. Comply Path will be a wholly owned subsidiary of [Pl;

. 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:

Sh=,holder Nins

Tred Lund and related er,Otles
Joe BrEmaccS and related
dines
Coin ScuUy and related
.nll=
Donald Sharp and relited
errtltles
Canton Capital Partr,En Pty
Ltd and relat d er*Itles
Piul Cah and relibd
en es
Andrew Blair and relined
en/es

Others

To¢mi

pot T '.

8 Ucttlre
No. of

bres %Held Na ofm=. SH,Id

112.861,626

68,858,177

42,083,374

30.000.000

319.657.370

0.096

0.096

19.796

11096

0.096

7.396

5.2%

55.8%

257.967.201

257,967.201

112,661,526

68,868,177

57,326.045

42,088,374

30,000,000

319.657.370

573,260,447 100.0% 1,146,520,894

225%

ns,6
9.896

6.096

5.0%

3.716

2.6%

27.996

100.096

Integrated Payment Technologies Umlted ACN 611 202 414
Suite 1, Level 5,28 Margaret Street. Sydney, NSW, 2000

Inpaytach.com.au
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. key management personnel will comprise existing management and
stallrom both IPl and Comply Path, In parucular Comply Path's
current CEO, Joe Brasacchio, will become the CTO of the Merged
Group; and

. 1P1 and Comply Path will agree the strategic priorities and business
plan of the Merged Group, including but not limited to:

I..: . ntand growth of the Merged Group's existing
products;

• potential rebranding of the Merged Group;

. strategic direction of the Merged Group's business; and

• making the existing share scheme of 1P1 available to Comply
Path's personnel.

Merged Group Governance

Aner completion of the Transaction, It Is proposed that the Board of the
Merged Group will be composed of:

. Don Sharp - Executive Chair;

. Paul Collins - Non Executh/e DIrector;

. Trent Lund - Non Executive Director; and

. Randolf Clinton - Non Executive DIregtor,

with an Intenoon to appoint an independent non execuUve chair within 6
months of the Transaction's shareholder approval.

Shareholder approval under ASX Lidng Rule 11.1.2

[Pl Is required to seek theapproval of shareholders under ASX Lidng
Rule 11.1.2 for a slgnlflcant change in the Scale of its activlues as a
result of the Transgdon and therefore the Transaction may not proceed
If approval 18 notobtained.

Integrated Payment Technologies Umited ACN 611 202 414
Suite 1, Level 5,28 Margaret Street Sydney, NSW, 2000

Inpaytech.com,au
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ASX has Indicated to IP1 that It does not require IP1 to re-comply with
Chapters 1 and 2 of the ASX Listing Rules In order to complete the
Tmnsadon  der Listing Rule 11.1.3.

Propose Transaction timeframe and next steps

To implement the Transaction IPl will prepare a notice of meeting
seeking sharehoider approval for the T : : « A' ·n. The proposed timing
of dispatch of the notice of meeting to shareholders and other next steps
are set out below:

Tuesday, 24 November 2020

Wednesday, 9 December 2020

Tuesda , 22 December 2020
Thursday, 21 January 2021

Thursday, 28 January 2021

Submit noace of meeling to ASIC
for approval
Submit notice of meeAng to ASX
for approval
Dispatdi of IP1 notice of meeting
1P1 AGM where shareholders will
vote on the Transaction
Completion and allotment of [Pl
shares Issued under the
Transaction

The above table Is an Indlca on only and is subject to change. 1P1 Is In
compliance with Its con nuous disclosure obligdons 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 Lislng
Rules.

Authorised by:
[)on Sharp
Execrtive Chairman
E: Don.Sharp@inpaytech.com.au
M: 0419 632 315

Intepted Payment Technologies Umlted ACM 611 202414
Suite 1, Lmel 5, 28 Margaret Street, Sydney, NSW, 2000

Inpaytech.com.au
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Thls reigae coritalts fon, 44001*Ig st,tements and Wormation that IM neceeearly
subled to 0112 woeminRes and assumpRons. Many factors codd cause adimi resuA
perfom,rce or -'   - of IP1 to be rnatorkI[ly dIHerer* from those eMpressed or
hpied h this release indudhg, Enongst dhers, the merger transectlon not proceedlig
as planned, changes In gene,)1 eoonomic and buslness conditions, regul,tory
ENT,hirmert reoult, of ac#verU,Ing and mles ac Itles, compellion, and the avanabilty of
resouces. Should one or more of thees risks or uncect£,Mles muterklise, or should
Id«4Ing Immptions prove hicorrect, actual reoulm may vary maberiatly f¢om those
described In this release. Except as requked by IEF#, IP1 ass les no obigdon to upd/di
or correct the tr m,ution h this rele=e. To thi ma,dmum mdent permmed bylaw, I Pl
and Its subsldlarles and illcers do not make any repr„,clation or we,Yanty as to the
 ®thood of fulfH,11<Irt ofiny fonvard-400144 8 18,nents and dioialm responsibilty and
Imbilty for any fonvard-looking statement» orotherWormatlon h thls relesse.™s release
should be read h : -' wkh the IP1's ASX ; md rekmai

Integrated Payment Technologies Umlted ACN 611 202 414
Suite 1, level 5, 28 Margaret Street. Sydney, NSW, 2000

Inpayti,ch.com.au
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i-g,„im paymelTachnologl= L ed j
ACN 611 202 414 pursuant to Section 127 )

,3!!taip(*agmsAct 2001 (Col):
)

DON SHARP

Nmne ofObdor*70

amculed by
Comply Path Hold** Pty Ud ACN 641
*364*11
p(nuant to Section 127 of the

CD,po/a#ons Act 2001 (Cth):

Slgna:urs of Dkedu

GIUSEPPE BRABACCHO

 ne of Direcax (prir<

Eboac ed by
Unlocil,41 Inve-Ii* PW Ud ATF Ie
Unlocl»d Inve,Inlein• Unit TrusE
pursuent to Sedion 127 of
me Como,a#ons Act 2001 (Cth):

S*tabire of Sole Director / Sde Secr-y
TRENT LUND

N•ne of Sole Diredor / Sole Secretmy (print)

re of DiredonBae.88¢Y

PAUL COLL•:S

New of Dupcior)Sioetesy 0,1,10

S ture of Dhector/Secretary

1 LUND

Name of Dlectorsecretaly (p,#0

)
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W-*"imm-@Mil

Ex„cutid asan agreement

EX.ar d by )
1,-grntmd Paym,nt Te nolog.§ Lh d )
ACN 01 1 202 414 p<nuant to Sedlon 127 )
d the · :. :1'· **2001 (Cel): )

Egria#19 4 Dholor

DON SHARP

NE,ne of Dhcmr (prir2)

Executed by
Cornply Path Holdings Pty Ltd ACN 841
084 1
p numt to Section 127 of the
Comora#on Ad 2001 (Cth):

SIgnatire of Director

GIUMPPE BRASACCHIO

Name of Director (print)

Execubd by
Unloched Ailiterl= Pty Lfd ATE tl»
Urllock,d h„/1,111„* Unit Tiust
plnL=t to Sicilon 127 d
the , ., Ac* 2001 (Cth)

1St L#.L

%,igan d Sde 04/ector / Sole Sec„*84

TRENT LUND

Name of Sole DIec&or / Sole Seaft=y (prnt)

HI,WM Lacie 1Merger agrolment

3467-3383184 v. 1

S =an dI

PAUL COLLINS

NIM of DIred=/Sec,El=y (prlit)

)
r-el.*.

 /in'//I/L
Slgrmfin of 0*ecto#SecretHy

TREENT LUND

NE,ne of Oh*r/Secretary (print)

Hamilton
Locke

)

72



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

D.le. 8'.lo.lux 

Ek.0-1Bt by
Dlgl:ml Illche Invi,Ime:* Pty minad ATF
Digit=l Niche Inv=Imoa rn=t
plimiat 19 Sedon 127 4
01. . ,.: I'' . Ad 2001 (Cth):

Siwilill. gr  ,0-

TRENT LUND

NIng of DI,e,lor (prbit)

Exeol,§,d by
Glulappe armacchio on blhaN of GJB
Consueng Pty LM ATF Gknoppe and
Fincy Irmlechlo Fam[ly Trut I Iola
c*ector.

Stgr tle of Giuseppe Bralacchlo

Executed by
Randolf Clneon on bohi d CH:,bon Capital
Partners Pty Ltd = 101. chclor.

Signatre of Rindolf Cllrion

Hmaon Lod- 1Meig,r Ige,1=11

S nattn d DhotorfSearetary

EMIA LUND

Nn ofI(pa,4

Hamilton
Locke

34674@224184 v. 1
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