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Appendix A — Terms of the March 2017 Incentive bptions

1.1
1.2
1.8

14

1.6

1.6
1.7

1.8

1.9

General
No monles will be payable for the Issue of the optlons.

A certlificate (or holding statement) will be issued for the options

Company ("Share”) at the Exerclse Price,

The oplions shall expire at 5.00pm (NZ time) on 31 March 2017 ("Explry Date").

aw
ring

The Exercise Price shall be payable In full on exercise of the options.

Options may only be exercised by the delivery to the reglstered office of the Gompany of
a notice fn writing. The notice must specliy the number of options being exerclsed and
the aggregate Exerclse Price for the options exercised and must be accompanled by:

(a) The option certificate (or holding statement) for those options, for cancellation by
the Gompany; and

(b) A cheque payable to the Company (or such other form of payment aceeptable to
the Board) for the aggregate Exerclse Price for each Share to be Issued on
exerclae of the options specified in the notice,

The notice ls only effective (and only becomes effective) when the Company has
recelved value for the full amount of the Exerclse Price (for example, If the Exercise Price
ls pald by cheque, by clearance of that cheque).

Subject to the options heing validly exerclsed in accordance with these Terms, within 10
Business Days after the notice referred to In clause 1.7 becomes effactive, the Board

must;

(a) Allot and Issue the humber of Shares to be issued In respect of the options being
exerclsed;

(b) Cancel the option certificate (or holding staternent) for the options being
exarcised; and

(© If applicable, have a new option certificate (or holding statement) Issued for any
remaining options covered by the certificate (or holding  statement)

accompanylng the notice.

The options are not transferrable other than pursuant to clause 1,10 or to:

(a) A spouse of Bradley Gerdis;
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1.10

1.1

1.12

2.1

2.2

2.3

(h) The trustee of a trust In which Bradley Gerdis Is a beneficiary,
(c) The trustee of a supetannuation fund of which Bradley Gerdis ls a beneficlary; or

(d) A company, all of the shares In which are owned by Bradley Gerdis and/or one of
more of the persons referred to at (a) to (c) above.

The Optionholder may transfer the options to a third party (being a person other than
those speciffed In clause 1.9) provided that:

(a) At the time of such transfer the options have vested in accordance with clause 3
and are currently sxerclsable In accordance with these Terms; and

(b) The transferse Is Irrevocably and unconditionally required under the terms of the
transfer to exerclse all of the options transferred within & Business Days of the

transfer taking place.

The Gompany shall not be required to reglster a transfer of options uncler this clause 1,10
until such time as It has recelved an unconditional and irrevocable notice in writing from
the transferee exercising the options In accordance with these Terms.

Shares allotted pursuant to an exetalse of options shall rank, from the date of allotment,
aqually with existing Shares of the Company in alf respects.

Tha Company shall, if required under the Listing Rules, make application to have Shares
allotted pursuant to an exercise of options listed for Quotation, if the Company is listed on

the NZSX or the ASX at the time.

Participation, Bonus Issues, Reorganisation and Winding Up

The Optiontiolder is not entitled to particlpate In any new issue of securities to existing
holders of Shares in the Company unless the Optlonholder exercises the options and Is
lssued Shares upon such exerclse before the record date for the determination of
entitlements to the new issue of seouritles, and participates in the relevant issue as @
result of being the holder of Shares. The Company must glve the Optlonholder, f
required by the Listing Rules, notice of any new issue of sacurlties hefore the record date
for determining entitlements to the new Jssue.

If, prior to the expiry or exerclse of the relevant options, there is a bonus share issue
("Bonus Issue") to the holders of Shares, the number of Shares over which an option is
exercisable wlll be increased by the number of additional Shares which the Optlonholder
would have recelved If the option had been exercised before the record date for the
Bonus Issue (“Bonus Shares”). The Bonus Shares must be pald up by the Company out
of the profits or reserves (as the case may be) in the same manner as was applied in the

Bonus Issue,

If there Is a pro rata issue (other than a Bonus Issue) to the holders of Shares during the
currency of, and prior to the exerclse of any options, the Exercise Price of an option will
he adjusted In accordance with the formula provided In NZX Listing Rule 8.1.7 (as
amended from time to time) or, at the Company’s election, the equivalent provision of the
ASX Listing Rules, whether or not the Company s listed on the NZSX ot ASX at the time.
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BN, prior to the explry or exercise of the relevant options, there Is a reconstruction
(including consolldation, subdivision, reduction o return) of the lssued capital of the
Company, other than a Bonus Issus or a pro-rata lssue of the kind referred to In clause
2.3, then the number of Shares over which an option is exerclsable or the Exerclse Price
of those options or both shall be recalculated (as appropriate) by the Board in its absolute
discretion (but acting reasonably), having regard to the Listing Rules, In a manner which
will not result in any benefit belng conferred on the holders of the options which are not
conferred on shareholders as a whols and which will not result in the Optionholder belng

adverssly affacted.

2.6 If, prior to the explry of the options, a resolution for a shareholders’ voluntary winding up
of the Company Is proposed (other than for the purpose of a reconstruction or
amalgamation) the Board shall give written notice to the Optionholder of the proposed
resolution. The Optionholder may, during the period referred to in the notice, exercise
the options to the extent that they have then vested in accordance with clause 3,

2.6 Any caloulations or adjustments which are required to be made under this clause 2 will be
made by the Board and, In the absence of manifest error, are final and conoluslve and

binding on the Company and the Optionholder.

2.7 The Company must within a reasonable petlod give to the Optionholder notice of any
change under clause 2 to the Exercise Price of any options held by the Optionholder or to
the number of Shares which the Optionholder Is entitled to subsc:‘ribe for on exercise of

an optlon,

2.8 If any changes to the provisions of this clause 2 are required to be made to comply with
the Listing Rules, the Company shall make such changes as are necessary to ensure
compliance with the Listing Rules, The Company shall promptly notify the Qptionholder in
wrlting of such changes and the Optlonholder shall be bound by such changes from the

date of such notification,

3 Vesting of Options

“The options shall automatically vest on the Vesting Date if:

(&) The Consultancy Agreement is still in force and has not been terminated, or has
not explred, as at that date; and

(b) Bradley Gerdls continues to act as the Chlef Executive Officer or Managing
Director of the Smartpay Group as at that date.

i {l options shall automatically vest prior to the Vesting Date upon one or mote of the
ollowing events ocourting:

(a) in the event a takeover offer (as defined In the New Zealand Tekeovers Code) to
acquire 50% or more of the Shares in the Company becomes or Is declared to be
unconditional, Irrespective of whether the takeover offer extends to Shares
lssued and allotted after the date of the takeover offer or not; or

(b At any time after a Change of Gontrol Event has occurred; or

(c) Ifa merger' by way of scheme of arrangement with respect to the Gompany under
the New Zealand Companles Act has been approved by the Court.
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4.1
4.2

4.3

6.1

Lapse of Options
Options not validly exercised on or before the Explry Date will automatically lapse.

Unless otherwise determined by the Board, the Options will automatically lapse in
acoordance with the following:

(=) if the Gonsultancy Agreement Is terminated by the Company on account of a
Termination Reason then the options shall automatically lapse on the

Termination Date;

() If the Consultancy Agreement s terminated by Active Capltal Partners Pty Ltd
the options shall automatically lapse on the date falling three months after the
Termination Date,

For the avoldance of doubt, If the Consultancy Agreement [s terminated by the Gompany
other than for a Termination Reason the options shall vest immediately and remain
exerclsable through to the Expiry Date in accordance with these Terms.

s limit

Notwithstanding anything else in these Terms, no options may be exercised if the
exercise of such optlons would result in a person and their assoclates holding or
controlling, In aggregate, more than 19.99% of the voling rights In the Company. In this
clause 6.1 "assoclates”, "holding or controlling” and "voting rights” have the meanings
given to them in the New Zealand Takeovers Code. This clause 5.1 shall not apply to the
extent that the Issue of the resultant Shares upon the exercise of the options is approved
by the Company's shareholders In accordance with the relevant provisions of the New
Zealand Taksovers Code.

Interpretation

In these Terms and Conditions:

"AS?(” means ASX Limited or the Australian Securltfes Exchange, as the context
requires;

“Board” means the Board of Directors of the Company as constituted from time to time;
“Business Day” means a day other than a Saturday or a Sunday on which banks are

~open for buslness in Auckland, New Zealand,

“Change of Control Event” means a sharsholder, or group of assoclated shareholders,
being entitled to sufficlent shares in the Company to give It or them the abliity, In a
general meeting, to replace all or a majority of the Board;

“Companies Act” means the New Zealand Companies Act 1993 (as amended or
substituted from time to time);

“Company” means Smartpay Holdings Limited, a company registered In New Zealand
under humber 304625;

“Consultancy Agreement” means the Management Consultancy Agreement dated
16th December 2011 between Smartpay Australla Pty Lid, Smartpay Holdings Limited,
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Active Capital Partners Pty Ltd and Bradley Gerdis pursuant to which Bradley Gerdis is to
act as Ghlef Executive Officer or Managing Director of the Smartpay Group, as such
agresment may be amended or substituted from time to fime in accordance with its
terms. For the avoldance of doubt, a reference to Consultancy Agreement shall be
deamed to Include a reference to any exsoutive employment agreement entered Into as
contemplated in the Gonsultancy Agreement;

“Exerclse Price” means NZ$ 0.20

"] fsting Rules” means the officlal listing rules of NZSX or ASX (as applicable), in each
case as amended, varied, modified, or waived from time to time;

“NZSX” means the New Zealand stock market operated by NZX Limited;
“Optionholder” means the person reglstered as the holder of the options;

“Quotation” has the meaning ascribed to It in the Listing Rules;

“Smartpay Group” means the Company and lts subsidiarles and subsidlary
undertakings;

“Termination Date” means the date onh which the Consultancy Agresment is terminated
or explres, but for the avoldance of doubt does not Include the date on which the original
Consultancy Agreement Is terminated if such agreement Is replaced by an executive
employment agreement or other similar agreement pursuant to which Bradley Gerdls
continues to act as the Chisf Executive Officer or Managing Director of the Smartpay

Group;

“Termination Reason” means termination of the Consultancy Agreement by the
Company under clause 3,1 of the Consultancy Agresment or under the equivalent
provision of any agreement entered Into in substitution for the orlginal Consultancy

Agreement;
“Terms” means these terms and conditions of the March 2017 Options;
: tiendate as the options may vest under clause 8.2,
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