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Proposed acquisition by Verra Mobility Corporation - Increased all-cash price
of A$0.96 per Share

e Verra Mobility Corporation (Verra Mobility) has increased the cash price offered to Shareholders to A$0.96
per Share from A$0.92 per Share (Increased Scheme Consideration).

e Verra Mobility has confirmed the Increased Scheme Consideration is best and final, provided that no
competing proposal emerges.

e Redflex’s Board continues to unanimously recommend to Shareholders that the Scheme Resolution be
approved at the Scheme Meeting, subject to the Independent Expert continuing to conclude that the
Scheme is in the best interests of Shareholders and there being no superior proposal, and notes that the
Increased Scheme Consideration represents:

0 a 140% premium to Redflex’s closing share price on 21 January 2021 of A$0.40, being the last trading
day prior to the announcement of the proposed transaction to ASX on 22 January 2021
(Announcement Date); and

o0 a 37% premium to Redflex’s highest closing Share price at any point in the last five years up to and
including 21 January 2021.

e Certain Redflex shareholders, representing in aggregate 17.07% of Redflex’s issued share capital (being
25,936,612 Redflex shares), have confirmed in writing that they intend to vote in favour of the proposed
Scheme, in the absence of a superior proposal being publicly announced before the Scheme Meeting and
subject to the Independent Expert continuing to conclude that the Scheme is in the best interests of
Shareholders.

Overview

Redflex Holdings Limited (ASX:RDF) (Redflex) announces an important update to Redflex shareholders
regarding the Scheme Consideration offered under the proposed scheme of arrangement (Scheme) in relation to
the proposed acquisition of Redflex by Verra Mobility. Terms not otherwise defined in this announcement have
the meaning given to them in the Scheme Booklet released to ASX on 8 April 2021 in connection with the
Scheme.

Redflex is pleased to announce that it has entered into a Deed of Amendment and Consent with Verra dated 30
April 2021 (Deed of Amendment) in respect of the Implementation Agreement that was entered into in relation to
the proposed acquisition of Redflex by Verra Mobility. The Deed of Amendment is attached to this
announcement.

Under the revised Scheme, Verra Mobility has increased the cash price offered to Shareholders under the
Scheme from A$0.92 per Share to A$0.96 per Share. Therefore, the Increased Scheme Consideration values
Redflex’s equity on a fully diluted basis at approximately A$152,452,584 and represents a significant premium of:

e 140% to Redflex’s closing share price on 21 January 2021 of A$0.40, being the last trading day before the
Announcement Date;

e  143% to Redflex’s one month VWAP up to and including 21 January 2021;

o 141% to Redflex’s three month VWAP up to and including 21 January 2021; and
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e  37% to Redflex’s highest closing share price at any point in the last five years up to and including 21 January
2021.

Verra Mobility has confirmed to Redflex that the Increased Scheme Consideration is best and final, subject to no
competing proposal emerging.

There have been no material changes made to the terms of the Implementation Agreement dated 22 January
2021 by the Deed of Amendment other than to the extent necessary to reflect the Increased Scheme
Consideration.

Redflex is engaging with ASIC and the Federal Court of Australia (Court), on any further steps to be taken as a
result of the Increased Scheme Consideration, ahead of the Scheme Meeting.

The Redflex board of directors continues to unanimously recommend the Scheme

The Redflex board of directors (Board) continues to unanimously consider the Scheme, including with the
Increased Scheme Consideration, to be in the best interests of Shareholders and recommends that Shareholders
vote in favour of the Scheme, subject to the Independent Expert continuing to conclude that the Scheme is in the
best interests of Shareholders and there being no Superior Proposal.

The Board reiterates its view disclosed in the Scheme Booklet that the Scheme provides an attractive opportunity
for Shareholders to realise immediate and certain value for their investment in Redflex, with the Increased
Scheme Consideration of A$0.96 being materially above the preferred fair market value range of A$0.60 to
A$0.70 considered to be appropriate for a Share determined by the Independent Expert (on a control basis and
prior to implementation of the Scheme). A complete copy of the Independent Expert's Report is included in
Appendix B of the Scheme Booklet.

Voting Intention Statements

Certain Redflex shareholders (Supporting Shareholders), outlined below, who hold in aggregate approximately
17.07% of the Shares on issue (being 25,936,612 Shares), have confirmed in writing that they intend to vote in
favour of the proposed Scheme between the Company and its shareholders pursuant to which Shareholders will
receive A$0.96 for each Share held by them on the relevant record date, in the absence of a superior proposal
being publicly announced before the Scheme Meeting and subject to the Independent Expert continuing to
conclude that the Scheme is in the best interests of Shareholders (Voting Intention Statements). The Voting
Intention Statements are not agreements with the Company and do not prevent the Supporting Shareholders
from disposing of their Shares. The holdings and associated percentages of Shares held by the Supporting
Shareholders (as disclosed in the Voting Intention Statements) are as follows:

Supporting Shareholder Shares % of issued
share capital

Investaco Pty Ltd 12,080,162 7.95

Sidney Ho & Associates Pty Ltd 122,915 0.08

Ho & Associates International Pty Ltd 798,732 0.53
Edinwood Pty Ltd 3,330,000 2.19

Ms Cheng Man Oy 9,604,803 6.32

Total 25,936,612 17.07%




Indicative timetable and the Scheme Meeting

Subject to approval of the Court, the indicative timetable as set out in the Scheme Booklet released to ASX on 8
April 2021 in connection with the Scheme remains unchanged. The Scheme Meeting is still expected to be held
virtually at 9:00am (AEST) on Monday, 10 May 2021 via the online platform as described in the Scheme Booklet
(including the Notice of Meeting contained in Appendix F) released to ASX on 8 April 2021. Redflex will update
the market if any changes to the indicative timetable are required.

All Shareholders are encouraged to vote either by attending the Scheme Meeting virtually or by appointing a
proxy, attorney or corporate representative (as applicable) to attend the Scheme Meeting and vote on their
behalf.

For a proxy vote to be effective, the proxy must be lodged or received by Redflex’s share registry by no later than
9.00am (AEST) on Saturday, 8 May 2021. Section 3 of the Scheme Booklet provides further details on how to
participate and vote during the Scheme Meeting by way of live webcast and how to vote by way of proxy,
attorney or corporate representative (as applicable).

Valid proxy forms for the Scheme Meeting that have been lodged by any Shareholder are valid unless revoked.
Shareholders who have already lodged a proxy and do not wish to change their proxy therefore do not need to
take any action. Further details will be included in a Supplementary Scheme Booklet (refer to below).

Next Steps

A Supplementary Scheme Booklet containing information about the Increased Scheme Consideration under the
Scheme is expected to be released to Shareholders after approval by the Court.

Once received, Redflex encourages all Shareholders to read the Supplementary Scheme Booklet in its entirety,
along with the Scheme Booklet, and consider their contents carefully, before deciding whether or not to vote in
favour of the Scheme Resolution to approve the Scheme.

If, after reading the Supplementary Scheme Booklet and Scheme Booklet, Shareholders have any questions of a
general nature, or require further information, please call Redflex’'s Shareholder Information Line on 1300 378
941 (Australia toll free) or +61 3 9415 4399 (outside Australia). For more specific advice pertinent to their own
circumstances, Shareholders should seek professional guidance from their financial, legal, taxation or other
independent and qualified professional adviser.

Authorised for release by the SVP — Group General Counsel & Corporate Secretary. For further information
please contact:

Craig Durham

SVP — Group General Counsel & Company Secretary
Redflex Holdings Limited

craig.durham@redflex.com

T +61 3 9093 3300

About Redflex

During the past 25 years, Redflex has established itself as a world leader in developing and implementing
intelligent traffic management products and services which are sold and managed in the Asia Pacific, North
America, United Kingdom, Europe and Middle East regions. Redflex develops, manufactures and operates a
wide range of platform-based solutions all utilising advanced sensor and image capture technologies enabling
active management of state and local motorways.
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The Redflex Group runs its own systems engineering operations, system integration technologies and innovation
centre for research and development. With a continuous program of product development, Redflex has been
helping to improve roadway safety, alleviate congestion and reduce the harmful impacts of vehicle emissions.

Redflex was listed on the Australian Securities Exchange in January 1997.

About Verra Mobility

Verra Mobility is committed to developing and using the latest in technology and data intelligence to help make
transportation safer and easier. As a global company, Verra Mobility sits at the center of the mobility ecosystem —
one that brings together vehicles, devices, information, and people to solve complex challenges faced by its
customers and the constituencies they serve.

Verra Mobility serves the world's largest commercial fleets and rental car companies to manage tolling
transactions and violations for millions of vehicles. As a leading provider of connected systems, Verra Mobility
processes millions of transactions each year through integration with more than 50 individual tolling authorities
and connectivity with more than 450 issuing authorities. Verra Mobility also fosters the development of safe cities,
partnering with law enforcement agencies, transportation departments and school districts across North America
operating thousands of red-light, speed, bus lane and school bus stop arm safety cameras. Arizona-based Verra
Mobility operates in more than 15 countries. For more information, visit www.verramobility.com
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Deed of amendment and consent

Details
Parties
Redflex Name Redflex Holdings Limited
ACN 069 306 216
Address 1 Market Street
South Melbourne, VIC 3205
Australia
Verra Name Verra Mobility Corporation
Address 1150 North Alma School Road
Mesa, Arizona 85201
United States of America
Recitals A. Redflex and Verra are parties to the Implementation Agreement.

B. The parties wish to amend the Implementation Agreement on the
terms and conditions of this deed.

C. Verra wishes to consent to an amendment to the Scheme on the
terms and conditions of this deed.

© King & Wood Mallesons
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Deed of amendment and consent

General terms

1 Interpretation

The following definitions apply in this document, unless the context requires

otherwise:

Effective Date means the date of this document.

Implementation Agreement means the Scheme Implementation Agreement

between Redflex and Verra dated 22 January 2021.

All other capitalised words and phrases used in this document have the same

meaning as given to them in the Implementation Agreement, unless the context

makes it clear that a definition is not intended to apply or the relevant term is
otherwise defined in this document.

2 Amendment and consent

21 Amendments to the Implementation Agreement

With effect from the Effective Date:

(a) clause 4.3 (“Scheme Consideration”) of the Implementation Agreement
is amended by deleting “$0.92” where it appears in that clause and
replacing it with “$0.96”; and

(b) deleting the document entitled ‘Scheme of Arrangement’ attached as
Annexure A to the Implementation Agreement and replacing it with the
document attached as the Schedule to this document.

2.2 Consent

Verra consents to Redflex amending the Scheme with effect from the Effective
Date by:

(a) replacing the definition of “Deed Poll” in clause 1.1 with the following new
definition of ‘Deed Poll”:

“Deed Poll” means the deed poll executed by Verra on 31 March, 2021,
pursuant to which Verra has covenanted in favour of Scheme
Participants to perform obligations attributed to it under this Scheme,
with such amendments as are approved in accordance with its terms.”;

(b) inserting in the definition of “Implementation Agreement” in clause 1.1
the words “(as amended by a Deed of Amendment and Consent
between Redflex and Verra dated 30 April 2021)” immediately after the
word “Verra” where it appears in the second line of that definition; and

(c) deleting in the definition of “Scheme Consideration” the reference to
“$0.92” and replacing it with “$0.96”,

© King & Wood Mallesons
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and acknowledges and agrees that these amendments are contained in the
document set out in the Schedule to this document.

2.3 Confirmation

Each party confirms that, except as provided for in this clause 2, no other
amendments are to be made to the Implementation Agreement (including its
attachments).

3 General

(a) Clause 1.2 (“Interpretation”), clause 18 (“Notices”) and clause 19
(“General”) of the Implementation Agreement apply to this document as
if they were set out in full in this document.

(b) Each of the parties agree to pay their own costs in connection with the
preparation and execution of this document.

(c) The law in force in New South Wales governs this document. Each party
submits to the non-exclusive jurisdiction of the courts of that place.

EXECUTED as a deed.

© King & Wood Mallesons Deed of amendment and consent 3
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Deed of amendment and consent

Signing page

Signed, Sealed and Delivered as a
deed by REDFLEX HOLDINGS
LIMITED in accordance with section
127 of the Corporations Act 2001 (Cth)

Signature of director

Signature of company secretary

(e
<
— O N N N N N S

ROBERT DEVINCENZI ) CRAIG RICHARD DURHAM
Name of director (block letters) Name of company secretary (block
letters)
© King & Wood Mallesons Deed of amendment and consent
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SIGNED, SEALED AND DELIVERED )
by VERRA MOBILITY )
CORPORATION in the presence of: )

)

)

)
Signature of witness ) Signature of authorised signatory

)

’ ) . 2
.............................. AV Downd. . RKeberts.
Name of witness ) Name of authorised signatory
© King & Wood Mallesons Deed of amendment and consent 5
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Schedule

Scheme of Arrangement
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KPMG Law
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International Towers Sydney 3
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Liability limited by a scheme approved under Professional Standards Legislation
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SCHEME OF ARRANGEMENT
pursuant to section 411 of the Corporations Act 2001 (Cth)

PARTIES

Redflex Holdings Limited (ACN 069 306 216) of 31 Market Street, South Melbourne, VIC 3205,
Australia (Redflex)

The registered holders of fully paid ordinary shares in the capital of Redflex as at the Record
Date (Scheme Participants)

OPERATIVE PROVISIONS

1.

11.

DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply in this document, unless the context requires otherwise:
ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ABN 98 008 624 691) or the securities market which it operates, as
the context requires.

ASX Settlement means ASX Settlement Pty Limited (ABN 49 008 504 532) as the holder of a
licence to operate a clearing and settlement facility.

ASX Settlement Operating Rules means the operating rules of the clearing and settlement
facility operated by ASX Settlement for the time being and from time to time, as modified by
any express written exemption or waiver given by ASX or ASX Settlement.

Business Day means a day on which banks are open for general banking business in Mesa,
Arizona, USA and Melbourne, Victoria, Australia (not being a Saturday, Sunday or public
holiday in either of those places).

CHESS means the clearing house electronic sub-register system for the electronic transfer of
securities operated by ASX Settlement.

Corporations Act means the Corporations Act 2001 (Cth).

Court means the Federal Court of Australia, or such other court of competent jurisdiction under
the Corporations Act agreed to in writing by Verra and Redflex.

Deed Poll means the deed poll executed by Verra on 31 March, 2021, pursuant to which Verra
has covenanted in favour of Scheme Participants to perform obligations attributed to it under
this Scheme, with such amendments as are approved in accordance with its terms.

Effective means the coming into effect, under section 411(10) of the Corporations Act, of the
order of the Court made under section 411(4)(b) of the Corporations Act in relation to this
Scheme, but in any event at no time before an office copy of the order of the Court is lodged
with ASIC.

Effective Date means the date on which this Scheme becomes Effective.

Encumbrance means any security for the payment of money or performance of obligations,
including a mortgage, charge, lien, pledge, trust, power or title retention or flawed deposit
arrangement and any “security interest” as defined in sections 12(1) or 12(2) of the PPSA (as
defined in the Implementation Agreement) or any agreement to create any of them or allow
them to exist.



Implementation means the implementation of this Scheme in accordance with its terms on this
Scheme becoming Effective.

Implementation Agreement means the scheme implementation agreement dated 22 January
2021 between Redflex and Verra (as amended by a Deed of Amendment and Consent between
Redflex and Verra dated 30 April 2021) under which, amongst other things, Redflex has agreed
to propose this Scheme to Shareholders and each of Verra and Redflex has agreed to take
certain steps to give effect to this Scheme.

Implementation Date means the date of Implementation, being the 5th Business Day after the
Record Date, or such other date as Redflex and Verra may agree in writing.

NASDAQ means The NASDAQ Stock Market LLC.

Record Date means 7:00pm on the day which is two Business Days after the Effective Date,
or any other date (after the Effective Date) agreed by Redflex and Verra to be the record date
for the purpose of determining entitlements to receive the Scheme Consideration under this
Scheme.

Redflex means Redflex Holdings Limited (ACN 069 306 216).

Register means the register of members of Redflex maintained by or on behalf of Redflex in
accordance with section 168(1) of the Corporations Act.

Registered Address means, in relation to a Scheme Participant, the address of that Scheme
Participant shown in the Register as at the Record Date.

Registry means the person operating the Register, being Computershare Investor Services
Pty Limited (ACN 078 279 277).

Scheme means this scheme of arrangement between Redflex and Scheme Participants under
which all of the Scheme Shares will be transferred to Verra (or a Verra Nominated Acquirer)
under Part 5.1 of the Corporations Act as described in clause 5, in consideration for the
provision of the Scheme Consideration to Scheme Participants, subject to any alterations or
conditions made or required by the Court under section 411(6) of the Corporations Act to the
extent they are approved in writing by each of Redflex and Verra in accordance with clause
3.1(c).

Scheme Consideration means the consideration payable under the terms of this Scheme for
the transfer of Scheme Shares to Verra (or a Verra Nominated Acquirer), being an amount
equal to $0.96 per Scheme Share held by a Scheme Participant on the Record Date.

Scheme Meeting means the meeting of Shareholders ordered by the Court to be convened
under section 411(1) of the Corporations Act to consider approval of the Scheme Resolution
and includes any meeting convened following any adjournment or postponement of that
meeting.

Scheme Participant means a Shareholder registered in the Register as the holder of one or
more Shares at the Record Date.

Scheme Resolution means a resolution of Shareholders to approve this Scheme under section
411(4)(a)(ii) of the Corporations Act.

Scheme Share means a Share held by a Scheme Participant as at the Record Date.

Scheme Transfer means, in relation to each Scheme Participant, a duly completed and
executed instrument of transfer of the Scheme Shares held by that Scheme Participant for the
purposes of section 1071B of the Corporations Act, which may be a master transfer of all the
Scheme Shares.

Second Court Hearing Date means the first day on which an application made to the Court
for an order under section 411(4)(b) of the Corporations Act approving this Scheme is heard or,



1.2,

if the application is adjourned for any reason, the day on which the adjourned application is
heard.

Share means a fully paid ordinary share in the capital of Redflex.
Shareholder means a person entered in the Register as the holder of one or more Shares.
Sunset Date has the meaning given in the Implementation Agreement.

Trust Account means an Australian dollar denominated trust account operated by Redflex (or
by the Registry on behalf of Redflex) to hold the Scheme Consideration on trust for the purpose
of paying the Scheme Consideration to Scheme Participants in accordance with clause 6.2.

Verra means Verra Mobility Corporation.

Verra Nominated Acquirer has the meaning given in clause 2.3 of the Implementation
Agreement.

Interpretation

In the interpretation of this document, the following provisions apply unless the context
otherwise requires:

(@)  The singular includes the plural and conversely.
(b) A gender includes all genders.

(c) If a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

(d)  Areference to a “person” includes an individual, a body corporate, a corporation, trust,
partnership, unincorporated body or any other entity or organisation.

(e) Areference to a clause, schedule, annexure or party is a reference to a clause of, and a
schedule, annexure or party to, this document and references to this document include
any schedules and annexures.

(f) A reference to an agreement or document (including a reference to this document) is to
the agreement or document as amended, varied, supplemented, novated or replaced,
except to the extent prohibited by this document or that other agreement or document.

(g) A reference to a person includes a reference to the person’s executors, administrators,
successors, substitutes (including persons taking by novation) and assigns.

(h)  Areference to legislation (including subordinate legislation) or to a provision of legislation
includes a modification or re-enactment of it, a legislative provision substituted for it and
a regulation or statutory instrument issued under it.

(i) A reference to writing includes any method of representing or reproducing words, figures,
drawings or symbols in a visible and tangible form (and includes a communication by
electronic mail).

()  Avreference to $ or A$ is to the lawful currency of Australia.
(k)  Areference to time is a reference to time in Melbourne, Australia.

0] A period of time starting from a given day or the day of an act or event is to be calculated
exclusive of that day.

(m) If a party must do something under this document on or by a given day and it is done
after 5:00pm on that day, it is taken to be done on the next day.

(n)  The meaning of general words is not limited by specific examples introduced by including,
for example, or similar expressions.
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2.3.

2.4,

(0) Headings (including those in brackets at the beginning of paragraphs) are for
convenience only and do not affect the interpretation of this document.

(p) If the day on or by which a person must do something under this Scheme is not a
Business Day, the person must do it on or by the next Business Day.

RECITALS
Redflex
Redflex:

(a) is a public company limited by shares incorporated in Australia and its registered office
is located at 31 Market Street, South Melbourne, Victoria 3205, Australia;

(b) is admitted to the official list of ASX and its shares are quoted on ASX; and

(c) as at the date of the Implementation Agreement, has the capital structure set out in
Schedule 5 of the Implementation Agreement.

Verra
Verra:

(a) is apublic corporation formed under the laws of Delaware in the United States of America
and its principal business address is located at 1150 North Alima School Road, Mesa,
Arizona 85201, United States of America; and

(b) is admitted to NASDAQ and its securities are quoted on NASDAQ.
Implementation Agreement and Deed Poll

(a) Redflex and Verra have entered into the Implementation Agreement which sets out the
terms on which Redflex has agreed to propose this Scheme to Shareholders, and each
of Redflex and Verra has agreed to take certain steps to give effect to this Scheme.

(b)  This Scheme attributes actions to Verra but does not itself impose an obligation on Verra
to perform those actions. Verra has executed the Deed Poll in favour of each Scheme
Participant, pursuant to which it has covenanted, subject to this Scheme becoming
Effective, to perform (or procure the performance of) obligations attributed to it under this
Scheme, including to provide the Scheme Consideration, in accordance with the terms
of this Scheme.

Effect of this Scheme
If this Scheme becomes Effective:

(a) in consideration of the transfer of each Scheme Share to Verra (or a Verra Nominated
Acquirer), Redflex must provide or procure the provision of the Scheme Consideration to
each Scheme Participant in accordance with the terms of this Scheme and the Deed Poll;

(b) all of the Scheme Shares and all of the rights and entitlements attaching to them will be
transferred to Verra (or a Verra Nominated Acquirer) on the Implementation Date; and

(c) Redflex will enter the name and address of Verra (or a Verra Nominated Acquirer) in the
Register as the holder of the Scheme Shares transferred to Verra (or a Verra Nominated
Acquirer) in accordance with the terms of this Scheme,

subject to and in accordance with the provisions of this Scheme.
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CONDITIONS

Conditions precedent to Implementation

This Scheme is conditional upon, and will have no force or effect until, the satisfaction of each
of the following conditions precedent:

(a)

(b)

(c)

(d)

(e)

as at 8.00am on the Second Court Hearing Date, neither the Implementation Agreement
nor the Deed Poll have been terminated in accordance with their terms;

as at 8:00am on the Second Court Hearing Date, each of the conditions precedent set
out in clause 3.1 of the Implementation Agreement (other than the condition precedent
relating to the approval of the Court set out in clause 3.1(f)) has been satisfied or (to the
extent they can be) waived in accordance with the terms of the Implementation
Agreement;

the Court makes orders approving this Scheme under section 411(4)(b) of the
Corporations Act, including with such alterations made or required by the Court under
section 411(6) of the Corporations Act as are acceptable to Redflex and Verra;

such other conditions made or required by the Court under section 411(6) of the
Corporations Act in relation to this Scheme as are acceptable to Redflex and Verra have
been satisfied; and

the orders of the Court made under section 411(4)(b) (and, if applicable, section 411(6))
of the Corporations Act approving this Scheme come into effect, pursuant to section
411(10) of the Corporations Act,

and the provisions of clauses 4, 5, 6, 7 and 8 will not come into effect unless and until each of
these conditions precedent in this clause 3.1 has been satisfied.

Certificate in relation to conditions precedent

On the Second Court Hearing Date:

(@)

(c)

Redflex must provide to the Court a certificate (or such other evidence as the Court may
request) confirming (in respect of matters within its knowledge) whether or not as at
8:00am on the Second Court Hearing Date the conditions precedent set out in clauses
3.1(c), 3.1(d), 3.1(e) and clauses 3.1(h) to 3.1(l) of the Implementation Agreement have
been satisfied or (to the extent they can be) waived and whether or not, to the best of its
knowledge, the condition precedent set out in clause 3.1(g) of the Implementation
Agreement has been satisfied or (to the extent it can be) waived.

Verra must provide to Redflex a certificate for Redflex to provide to the Court (or such
other evidence as the Court may request) confirming (in respect of matters within its
knowledge) whether or not as at 8:00am on the Second Court Hearing Date the
conditions precedent set out in clauses 3.1(a), 3.1(b), 3.1(c) and 3.1(m) of the
Implementation Agreement have been satisfied or (to the extent they can be) waived and
whether or not, to the best of its knowledge, the condition precedent set out in clause
3.1(g) of the Implementation Agreement has been satisfied or (to the extent it can be)
waived.

The giving of a certificate by each of Redflex and Verra under clause 3.2(a) and 3.2(b)
respectively will, in the absence of manifest error, be conclusive evidence of whether the
conditions precedent referred to in the certificate have been satisfied or waived as at
8:00am on the Second Court Hearing Date.
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SCHEME BECOMING EFFECTIVE
Effective Date

Subject to clause 4.2, this Scheme takes effect pursuant to section 411(10) of the Corporations
Act on and from the Effective Date.

Sunset Date
This Scheme will lapse and be of no further force or effect if:
(a) the Effective Date has not occurred on or before the Sunset Date; or

(b)  the Implementation Agreement or the Deed Poll is terminated in accordance with its
terms,

unless Redflex and Verra otherwise agree in writing.
IMPLEMENTATION OF SCHEME
Lodgement of Court order

If the conditions precedent set out in clause 3.1 are satisfied (other than the condition precedent
set out clause 3.1(e)), Redflex must lodge with ASIC in accordance with section 411(10) of the
Corporations Act an office copy of the Court order under section 411(4)(b) approving this
Scheme as soon as possible and, in any event, by no later than 5:00pm on the first Business
Day after the day on which the Court approves this Scheme (or such later date as Verra may
agree in writing).

Transfer and registration of Scheme Shares

Subject to this Scheme becoming Effective and Verra having satisfied its obligations in clause
6.2, on the Implementation Date, all of the Scheme Shares, together with all rights and
entitlements attaching to them at the Implementation Date, will be transferred to Verra (or a
Verra Nominated Acquirer), without the need for any further act by any Scheme Participant
(other than acts performed by Redflex or any of its directors and officers as attorney and agent
for Scheme Participants under clause 9.1), by Redflex (or by the Registry on behalf of Redflex)
effecting a valid transfer or transfers of the Scheme Shares to Verra (or a Verra Nominated
Acquirer) under section 1074D of the Corporations Act or, if that procedure is not available for
any reason, by:

(@) Redflex delivering to Verra for execution a duly completed Scheme Transfer to transfer
all of the Scheme Shares to Verra (or a Verra Nominated Acquirer), duly executed by
Redflex (or any of its directors and officers) as the attorney and agent of each Scheme
Participant as transferor under clause 9.1;

(b)  Verra executing (or procuring a Verra Nominated Acquirer to execute) the Scheme
Transfer as transferee and delivering it to Redflex for registration; and

(c) Redflex (as soon as practicable after receipt of the Scheme Transfer under clause 5.2(b))
entering, or procuring the entry of, the name and address of Verra (or a Verra Nominated
Acquirer) in the Register as the holder of all of the Scheme Shares transferred to Verra
(or a Verra Nominated Acquirer) in accordance with the terms of this Scheme.

SCHEME CONSIDERATION
Entitlement to Scheme Consideration

On the Implementation Date, subject to the terms of this Scheme, each Scheme Participant will
be entitled to the Scheme Consideration for each Scheme Share held by that Scheme
Participant.



6.2.

6.3.

6.4.

6.5.

6.6.

Provision of Scheme Consideration

Subject to the conditions precedent in clause 3.1 being satisfied, Verra must deposit (or procure
the deposit of) in cleared funds into the Trust Account an amount equal to the aggregate amount
of the Scheme Consideration payable to Scheme Participants, with such amount to be received
in the Trust Account by no later than 12:00pm on the Business Day before the Implementation
Date and with such amount to be held by Redflex on trust for the purpose of paying the Scheme
Consideration to Scheme Participants who are entitled to receive it pursuant to clause 6.3(a).

Payment to Scheme Participants

(a) On the Implementation Date, subject to Verra having satisfied its obligations in clause
6.2, Redflex must pay or procure the payment, from the Trust Account, to each Scheme
Participant the Scheme Consideration to which that Scheme Participant is entitled under
this clause 6.

(b)  The obligations of Redflex under clauses 2.4(a) and 6.3(a) will be satisfied by Redflex (in
its absolute discretion) doing any of the following at its election:

(i) where a Scheme Participant has, before the Record Date, made a valid election
in accordance with the requirements of the Registry to receive dividend payments
from Redflex by electronic funds transfer to a bank account nominated by the
Scheme Participant, paying, or procuring the payment of, the relevant amount in
Australian currency by electronic means in accordance with that election; or

(i) otherwise, whether or not the Scheme Participant has made an election referred
to in clause 6.3(b)(i), despatching, or procuring the despatch of, a cheque for the
relevant amount in Australian currency to the Scheme Participant by prepaid post
to their Registered Address, such cheque being drawn in the name of the Scheme
Participant (or in the case of joint holders, in accordance with the procedures set
out in clause 6.4), for the relevant amount.

Joint holders
In the case of Scheme Shares held in joint names:

(@) any Scheme Consideration will be paid to the holder whose name appears first in the
Register as at the Record Date; and

(b)  any other document required to be sent under this Scheme will be forwarded to either, at
the sole discretion of Redflex, the holder whose name appears first in the Register as at
the Record Date or to the joint holders.

Fractional entitlements

Where the calculation of the Scheme Consideration to be paid to a Scheme Participant would
result in the Scheme Participant becoming entitled to a fraction of a cent in cash, that fractional
entitlement will be rounded down to the nearest whole cent.

Unclaimed monies

(a) Redflex may cancel a cheque or electronic funds transfer issued under this clause 6 if
the cheque or electronic funds transfer:

(i) is returned to Redflex or the Registry; or

(i) in the case of a cheque, has not been presented for payment within six months
after the date on which the cheque was sent.

(b)  During the period of 12 months commencing on the Implementation Date, on request in
writing from a Scheme Participant to Redflex or the Registry (which request may not be
made until the date which is 20 Business Days after the Implementation Date), Redflex
must reissue a cheque or electronic funds transfer that was previously cancelled under
this clause 6.6.



6.7.

6.8.

7.2,

(c)  The Unclaimed Money Act 2008 (Vic) will apply in relation to any Scheme Consideration
which becomes ‘unclaimed money’ (as defined in the Unclaimed Money Act 2008 (Vic)).

Remaining monies (if any) in Trust Account

To the extent that, following satisfaction of Verra’s and Redflex’s obligations under the other
provisions of this clause 6, there is a surplus in the Trust Account, then that surplus (less any
bank fees and related charges) shall be paid by Redflex (or by the Registry on Redflex’s behalf)
to Verra.

Orders of a court

(a) If written notice is given to Redflex (or the Registry) of an order or direction made by a
court of competent jurisdiction that:

(i) requires payment to be provided to a third party of a sum in respect of Scheme
Shares held by a particular Scheme Participant, which would otherwise be payable
to that Scheme Participant by Redflex in accordance with this clause 6, then
Redflex may procure compliance with that order or direction; or

(i) prevents Redflex from providing all or part of the Scheme Consideration to any
particular Scheme Participant in accordance with this clause 6, or the payment of
such consideration is otherwise prohibited by applicable law, Redflex may retain
the relevant part of the Scheme Consideration to which that Scheme Participant
would otherwise have been entitled to receive pursuant to this clause 6 until such
time as provision of that part of the Scheme Consideration to that Scheme
Participant is permitted by that order or direction or otherwise by law.

(b)  Tothe extent that amounts are so deducted or withheld in accordance with clause 6.8(a),
such deducted or withheld amounts will be treated for all purposes under this Scheme
as having been paid to the person in respect of which such deduction and withholding
was made, provided that such deducted or withheld amounts are actually remitted as
required.

DEALINGS IN SCHEME SHARES
Determination of Scheme Participants
(@) Each Scheme Participant will be entitled to participate in this Scheme.

(b)  For the purpose of establishing the persons who are Scheme Participants, dealings in
Shares will only be recognised by Redflex provided that:

(i) in the case of dealings of the type to be effected using CHESS, the transferee is
registered in the Register as the holder of the relevant Shares on or before the
Record Date; and

(i) in all other cases, registrable transfers or transmission applications in respect of
those dealings are received by the Registry on or before the Record Date.

(c) Redflex must register registrable transfers or transmission applications of the kind
referred to in clause 7.1(b)(ii) on or by the Record Date.

(d)  Redflex will not accept for registration, nor recognise for any purpose, any transfer or
transmission application in respect of Shares received after the Record Date, or received
prior to the Record Date but not in actionable or registrable form (as appropriate), other
than the transfers contemplated by clause 5.2.

Maintenance of the Register

Redflex must, until the Scheme Consideration has been provided and the name and address
of Verra (or a Verra Nominated Acquirer) has been entered in the Register as holder of all of
the Scheme Shares, maintain, or procure the maintenance of, the Register in accordance with
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7.3.

7.4.

7.5.

this clause 7. The Register in this form and the terms of this Scheme will solely determine
entitlements to the Scheme Consideration.

Effect of share certificates and holding statements

Subject to provision of the Scheme Consideration and registration of the transfer of Scheme
Shares to Verra (or a Verra Nominated Acquirer) in accordance with the terms of this Scheme,
from the Record Date (other than for Verra (or a Verra Nominated Acquirer) and its successors
in title on and from the Implementation Date), all certificates and holding statements for Scheme
Shares will cease to have effect as documents of title in respect of those Scheme Shares. After
the Record Date (and other than for Verra (or a Verra Nominated Acquirer) and its successors
in title on and from the Implementation Date), each entry into the Register as at the Record
Date relating to Scheme Shares will cease to have any effect other than as evidence of the
entitlements of Scheme Participant to the Scheme Consideration in respect of those Scheme
Shares.

Information to be made available to Verra

Redflex must procure that, as soon as reasonably practicable (and, in any event, within 3
Business Days) after the Record Date, details of the names, registered addresses and holdings
of Shares of every Scheme Participant as shown in the Register as at the Record Date are
made available to Verra in such form as Verra may reasonably require.

No disposals after Record Date

If this Scheme becomes Effective, each Scheme Participant (and any person claiming through
that holder) must not dispose of, or purport or agree to dispose of, any Scheme Shares or any
interest in them after the Record Date (other than a transfer to Verra (or a Verra Nominated
Acquirer) in accordance with this Scheme and any subsequent transfers by Verra (or a Verra
Nominated Acquirer) or its successors in title), and any attempt to do so will be void and have
no legal effect and Redflex shall be entitled to disregard any such disposal, purported disposal
or agreement.

SUSPENSION AND TERMINATION OF QUOTATION OF SHARES
Redflex will:

(@) apply to ASX for the suspension of trading of Shares on ASX with effect from the close
of trading on the ASX on the Effective Date; and

(b) if this Scheme has been fully implemented in accordance with its terms, if directed by
Verra, apply to ASX for termination of official quotation of Shares on ASX and to have
Redflex removed from the official list of ASX with effect on a Business Day (after the
Implementation Date) nominated by Verra (including lodging a request for removal with
ASX before the Implementation Date) and subject to Redflex and Verra satisfying any
conditions reasonably required by ASX for it to act on that request.

GENERAL PROVISIONS
Appointment of Redflex as agent and attorney

Each Scheme Participant, without the need for any further action by that Scheme Participant,
irrevocably appoints Redflex and each of the directors and officers of Redflex, jointly and
severally, as its attorney and agent for the purposes of doing all things and executing all deeds,
instruments, transfers and other documents that may be necessary or desirable to give full
effect to this Scheme and the transactions contemplated by it, including:

(a) inthe case of Scheme Shares in a CHESS holding:

(i) causing a message to be transmitted to ASX Settlement in accordance with the
ASX Settlement Operating Rules so as to transfer the Scheme Shares held by the
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9.2.

9.3.

9.4.

Scheme Participant from the CHESS sub-register of Redflex to the issuer
sponsored sub-register operated by Redflex or the Registry at any time after Verra
has provided (or procured the provision of) the Scheme Consideration which is
due under this Scheme to Scheme Participants; and

(i)  completing and signing on behalf of Scheme Participants any required form of
transfer of Scheme Shares;

(b) in the case of Scheme Shares registered in the issuer sponsored sub-register operated
by Redflex or the Registry, completing and signing on behalf of Scheme Participants any
required form of transfer;

(c) in all cases, executing any document or doing any other act necessary or desirable to
give full effect to this Scheme and the transactions contemplated by it, including the
execution and delivery of documents required to give effect to the transfers contemplated
under clause 5.2; and

(d)  enforcing the Deed Poll against Verra,

and Redflex accepts such appointment. Redflex, as agent and attorney of each Scheme
Participant, may sub delegate its functions, authorities or powers under this clause 9.1 to all or
any of its directors and officers (jointly, severally, or jointly and severally).

Scheme Participant’s agreement and consent
Under this Scheme, each Scheme Participant:

(a) irrevocably agrees to the transfer of its Scheme Shares, together with all rights and
entitlements attaching to them, to Verra (or a Verra Nominated Acquirer) in accordance
with the terms of this Scheme; and

(b) agrees to the variation, cancellation or modification (if any) of the rights attached to its
Shares constituted by or resulting from this Scheme,

without the need for any further act by that Scheme Participant.
Warranty by Scheme Participants

Each Scheme Participant warrants to Verra, and is deemed to have appointed and authorised
Redflex as that Scheme Participant’'s agent and attorney to warrant to Verra, that:

(@) all of its Scheme Shares (including any rights and entitlements attaching to them)
transferred to Verra (or a Verra Nominated Acquirer) under this Scheme will, on the date
of the transfer, be free from all Encumbrances;

(b) all of its Scheme Shares will be fully paid on the date of transfer; and

(c) it has full power and capacity to sell and transfer its Scheme Shares (including all rights
and entitlements attaching to them) to Verra (or a Verra Nominated Acquirer) under this
Scheme.

Transfer free of Encumbrances

To the extent permitted by law, all Scheme Shares (including any rights and entitlements
attaching to those shares) which are transferred to Verra (or a Verra Nominated Acquirer) under
this Scheme will, at the date of the transfer of them to Verra (or a Verra Nominated Acquirer),
vest in Verra (or a Verra Nominated Acquirer) free from all Encumbrances and interests of third
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9.5.

9.6.

9.7.

9.8.

9.9.

parties of any kind, whether legal or otherwise, and free from any restrictions on transfer of any
kind not referred to in this Scheme.

Title to Scheme Shares

On and from the Implementation Date, subject to provision of the Scheme Consideration, Verra
(or a Verra Nominated Acquirer) will be beneficially entitled to all of the Scheme Shares pending
registration by Redflex of Verra (or a Verra Nominated Acquirer) in the Register as the holder
of all of the Scheme Shares.

Appointment of Verra as sole proxy

Subject to provision of the Scheme Consideration in the manner contemplated by clause 6.2,
on and from the Implementation Date, until Redflex registers Verra (or a Verra Nominated
Acquirer) in the Register as the holder of all of the Scheme Shares, each Scheme Participant:

(@) is deemed to have irrevocably appointed Redflex as attorney and agent (and directs
Redflex in such capacity) to appoint Verra and each of its directors, officers and any
secretary or agent nominated by Verra from time to time (jointly and each of them
individually) as its sole proxy and, where applicable, corporate representative, to attend
shareholders’ meetings of Redflex, exercise the votes attached to the Scheme Shares
registered in its name and sign any shareholders’ resolutions of Redflex, whether in
person, by proxy or by corporate representative;

(b) must not itself attend or vote at any shareholders’ meetings of Redflex, or sign any
resolutions, whether in person, by proxy or by corporate representative, other than under
this clause 9.6;

(c)  must take all other actions in the capacity of the registered holder of Scheme Shares as
Verra reasonably directs; and

(d) acknowledges and agrees that in exercising the powers referred to in clause 9.6(a), Verra
and any director, officer, secretary or agent nominated under clause 9.6(a) may act in
the best interests of Verra as the intended registered holder of the Scheme Shares.

Redflex undertakes in favour of each Scheme Participant that it will appoint Verra and each of
its directors, officers and any secretary or agent nominated by Verra from time to time (jointly
and each of them individually) as that Scheme Participant’s proxy or, where applicable,
corporate representative in accordance with clause 9.6(a) of this Scheme.

Scheme alterations and conditions

If the Court proposes to approve this Scheme subject to any alterations or conditions, Redflex
may, by its counsel or solicitors, and with the consent of Verra, consent to those alterations or
conditions on behalf of all persons concerned, including, for the avoidance of doubt, all Scheme
Participants. Each Scheme Participant agrees to any such alterations or conditions which
Redflex consents to under this clause 9.7.

No liability when acting in good faith

Each Scheme Participant agrees that neither Redflex nor Verra, nor any of their respective
officers or agents, will be liable for anything done or omitted to be done in the performance of
this Scheme or the Deed Poll in good faith.

Effect of Scheme

This Scheme binds Redflex and all Scheme Participants (including those who do not attend the
Scheme Meeting, do not vote at the Scheme Meeting or vote against this Scheme) and, to the
extent of any inconsistency and to the extent permitted by law, overrides the constitution of
Redflex.
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9.10.

9.11.

9.12,

9.13.

9.14.

10.

11.

Consent

Each Scheme Participant consents to Redflex and Verra doing all things necessary or
expedient for or incidental to the implementation of this Scheme.

Notices

Where a notice, transfer, transmission application, direction or other communication referred to
in this Scheme is sent by post to Redflex, it is deemed to have been received on the date (if
any) on which it is actually received at Redflex’s registered office or at the place where the
Register is kept and on no other date.

Omission to give notice

The accidental omission to give notice of the Scheme Meeting or non-receipt of such notice by
any Shareholder will not, unless so ordered by the Court, invalidate the Scheme Meeting or any
proceedings of the Scheme Meeting.

Further assurances

(@) Each party must at its own expense, whenever requested by the other party, promptly
do or, to the extent reasonably practicable, arrange for others to do everything, including
executing all documents, reasonably necessary or desirable to give full effect to this
Scheme and the transactions contemplated by it.

(b)  Without limiting Redflex’s other powers under this Scheme, Redflex has power to do all
things that it considers necessary or desirable to give effect to this Scheme and the
Implementation Agreement.

Costs and stamp duty

Subject to the terms of the Implementation Agreement, Redflex will pay the costs of this
Scheme, except that Verra will pay (or procure the payment of) any stamp duty and any related
fines, penalties or interest payable on or in connection with the transfer by Scheme Participants
of the Scheme Shares to Verra (or a Verra Nominated Acquirer) pursuant to this Scheme (other
than to the extent that any fines, penalties or interest have been imposed as a consequence of
delay by Redflex).

GOVERNING LAW AND JURISDICTION

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

SERVING DOCUMENTS

Without preventing any other method of service, any document in an action in connection with
this document may be served on Redflex by being delivered or left at Redflex’s address set out
in the ‘Parties’ section of this document.
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