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22 October 2021

Dear Shareholder,

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting (Meeting) of Shareholders of Bill Identity Limited (Company) will be
held via Lumi virtual meeting facility at 2.00pm (AEDT) on Tuesday, 23 November 2021.

Shareholders will only be entitled to attend and participate at the AGM by virtual meeting facility. To access the Meeting:
1. Open your internet browser and go to https://web.lumiagm.com/.
2. Enter the Meeting ID: 394-208-732
3. Enter your SRN or HIN, and your registered postcode or country code when prompted.

Further information and support on how to use the Meeting platform is available in the notice of meeting (Notice). Shareholders
may access the Meeting from 1:30pm (AEDT) on 23 November 2021.

In accordance with Treasury Laws Amendment (2021 Measures No. 1) Act 2021 (Cth), the Company will not be dispatching
physical copies of the Notice. Instead, a copy of the Notice is available at https:/billidentity.com/investors/ and the ASX
Company’s Announcement Platform at www2.asx.com.au (ASX:BID).

A copy of your personalised proxy form is enclosed for your convenience.
Shareholders who are unable to attend the Meeting will be able to participate by:

(a) voting prior to the Meeting by lodging your proxy instructions by no later than 48 hours prior to the Meeting (by 2:00pm
(AEDT) on 21 November 2021) either by:
a. voting online at: www.investorvote.com.au; or
b. lodging a proxy form by:
e post to: Computershare Investor Services Pty Limited, GPO Box 242, Melbourne VIC 3001; or
e faxto: 1800 783 447 within Australia or +61 3 9473 2555 outside Australia.

(b) lodging questions in advance of the Meeting by emailing questions to Lior Harel, Company Secretary at
cosec@billidentity.com, by no later than 7:00pm (AEDT) 19 November 2021.

The Directors strongly encourage all Shareholders to either attend the online virtual meeting or lodge a directed proxy
form prior to the Meeting.

Sincerely,

Lior Harel

General Counsel & Company Secretary
Bill Identity Limited

Level 49, 360 Elizabeth Street Melbourne VIC 3000

Bill Identity Limited ABN 94 131445335 | ASX:BID | www.billidentity.com
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BILL IDENTITY LIMITED
ACN 131 445 335

NOTICE OF ANNUAL GENERAL MEETING

The annual general meeting of the Company will be held online via Lumi virtual meeting facility as set out
in Annexure A on 23 November 2021 at 2:00pm (AEDT).

This Notice should be read in its entirety. If Shareholders are in doubt as to how they should vote,
they should seek advice from their accountant, solicitor or other professional adviser prior to voting.

Should you wish to discuss any matter please do not hesitate to contact the Company Secretary at
cosec@billidentity.com

Shareholders may attend by virtual meeting facility or vote by lodging the proxy form accompanying
this Notice.




BILL IDENTITY LIMITED
ACN 131 445 335

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting of shareholders of Bill Identity Limited
(Company) will be held via virtual meeting facility the details of which are set out in Appendix A of this
Notice of Annual General Meeting (Notice) on 23 November 2021 at 2:00pm (AEDT) (Meeting).

Please note that in light of COVID-19, in the interests of protecting the health of Shareholders, the
Company has adopted the following approach for the Meeting:

1.

Voting by Shareholders and proxyholders ahead of the Meeting is encouraged. Shareholders
and proxyholders (as relevant) can lodge the Proxy Form in accordance with the instructions

set out on that form. All votes by proxy must be lodged by no later than 2:00pm (AEDT) on 21
November 2021, in order to be valid.

In addition to being able to submit written questions during the Meeting, Shareholders are
encouraged to submit questions in writing to the Company Secretary at cosec@billidentity.com
by no later than 7:00pm (AEDT) on 19 November 2021.

Shareholders should follow the instructions set out at Annexure A. When you log onto the
online platform on the afternoon of the Meeting, you will need to provide your details (including
your Shareholder Reference Number (SRN) or Holder Identification Number (HIN)) to be
verified as a shareholder or proxyholder.

To facilitate online voting by Shareholders at the AGM, the Board (or elected Chairman) will call
a poll on each of the resolutions at the Meeting (as set out below) allowing voting to take place
in real time. Shareholders may vote on the online poll via the virtual meeting facility or by
appointing a proxy in accordance with the requirements of this Notice. The Company
encourages all Shareholders to direct their proxy votes on each of the resolutions. No other
means of voting will be permitted at the AGM.

The Explanatory Memorandum provides additional information on matters to be considered at the
Meeting. The Explanatory Memorandum and the Proxy Form form part of this Notice.

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered as Shareholders at
7:00pm (AEDT) on 21 November 2021.
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Terms and abbreviations used in this Notice (including the Explanatory Memorandum) are defined in
Schedule1.

AGENDA
1. ANNUAL REPORT

To consider the Annual Report of the Company and its controlled entities for the year ended
30 June 2021, which includes the Financial Report, the Directors' Report and the Auditor's
Report.

2. RESOLUTION 1 - REMUNERATION REPORT

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the
following:

"That, pursuant to and in accordance with section 250R(2) of the Corporations Act, approval is
given by the Shareholders for the adoption of the Remuneration Report for the financial year
ended 30 June 2021 on the terms and conditions in the Explanatory Memorandum."

Voting Exclusion
A vote on this Resolution 1 must not be cast:

(a) by or on behalf of a member of the Key Management Personnel whose
remuneration details are included in the Remuneration Report, or a Closely Related
Party of such member, regardless of the capacity in which the vote is cast; or

(b) by a person appointed as a proxy, where that person is either a member of the Key
Management Personnel or a Closely Related Party of such member.

However, a vote may be cast by such persons if the vote is not cast on behalf of a person who
is excluded from voting on this Resolution, and:

(a) the person is appointed as a proxy that specifies the way the proxy is to vote on
this Resolution; or

(b) the person is the Chairman and the appointment of the Chairman as proxy does
not specify the way the proxy is to vote on this Resolution, but expressly authorises
the Chairman to exercise the proxy even if this Resolution is connected with the
remuneration of a member of the Key Management Personnel.

3. RESOLUTION 2 — RE-ELECTION OF GEOFFREY KLEEMANN AS DIRECTOR

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the
following:

"That, pursuant to and in accordance with article 12.11.1 of the Constitution and for all other
purposes, Geoffrey Kleemann, Director retires and being eligible is re-elected as a Director on
the terms and conditions set out in the Explanatory Memorandum."

4. RESOLUTION 3 - ELECTION OF PETER TONAGH AS DIRECTOR

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the
following:




"That, pursuant to and in accordance with Listing Rule 14.4, article 12.17 of the Constitution
and for all other purposes, Peter Tonagh, Director, who was appointed as an addition to the
Board on 4 January 2021, and being eligible, is re-elected as a Director on the terms and
conditions in the Explanatory Memorandum."

RESOLUTION 4 - ISSUE OF SIGN-ON OPTIONS TO PETER TONAGH AS DIRECTOR

To consider, and if thought fit, to pass with or without amendment, as an ordinary resolution the
following:

"That, for the purposes of Listing Rule 10.11 and for all other purposes, Shareholders approve
the Company to issue 1,000,000 Sign-on Options to Peter Tonagh (and/or his nominee) on the
terms and conditions in the Explanatory Memorandum."

Voting Exclusion
In accordance with section 250BD of the Corporations Act, a vote on this Resolution 4 must not
be cast by a person appointed as a proxy, where that person is either a member of the Key

Management Personnel or a Closely Related Party of such member.

However, a vote may be cast by such person if the vote is not cast on behalf of a person who is
otherwise excluded from voting, and

(a) the person is appointed as a proxy and the appointment specifies how the proxy is to
vote; or
(b) the person appointed as proxy is the Chairman and the appointment does not specify

how the Chairman is to vote but expressly authorises the Chairman to exercise the
proxy even if the Resolution is connected with the remuneration of a member of the Key
Management Personnel.

Further under Listing Rule 14.11, the Company will disregard any votes cast in favour of this
Resolution 4 by or on behalf of:

(@) Peter Tonagh (and/or his nominee); or
(b) an associate of Peter Tonagh.

The Company will not disregard a vote in favour of Resolution 4 by a person who is named
above if:

(@) it is cast by a person as proxy for a person who is entitled to vote, in accordance with
the directions on the Proxy Form; or

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance
with a direction on the Proxy Form to vote as the proxy decides; or

(c) it is cast by a holder acting solely in a nominee, trustee, custodial or other fiduciary
capacity on behalf of a beneficiary provided:

(i) the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the resolution; and

(i) the holder votes on the resolution in accordance with directions given
by the beneficiary to the holder to vote in that way.




RESOLUTION 5 - AMENDMENT OF TERMS OF CLASS J OPTIONS

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the
following:

"That approval is given under Listing Rule 6.23.4 for the terms of the Class J Options to be
amended by the inclusion of the following clause as a new clause 17:

17 CASHLESS EXERCISE

171 On exercise of the Options, the Board may determine, in its sole discretion, to permit
the Holder to exercise the Options without making a cash payment (“Cashless
Exercise”).

17.2  If the Options are exercised by Cashless Exercise, on exercise of the Options:

17.2.1 the Holder will not be required to pay the Exercise Price for the Options in
cleared funds; and

17.2.2 the Company will only issue or transfer that number of Shares to the Holder
that have a value equal to the then total market value of the Shares that would have
been issued or transferred to the Holder if the Options had been exercised other than
by way of Cashless Exercise, less the total amount of the Exercise Price that would
otherwise have been payable on exercise of the Options (with the number of Shares
rounded down).”

Voting Exclusion
In accordance with section 250BD of the Corporations Act, a vote on this Resolution 5 must not
be cast by a person appointed as a proxy, where that person is either a member of the Key

Management Personnel or a Closely Related Party of such member.

However, a vote may be cast by such person if the vote is not cast on behalf of a person who is
otherwise excluded from voting, and

(a) the person is appointed as a proxy and the appointment specifies how the proxy is
to vote; or
(b) the person appointed as proxy is the Chairman and the appointment does not

specify how the Chairman is to vote but expressly authorises the Chairman to
exercise the proxy even if the Resolution is connected with the remuneration of a
member of the Key Management Personnel.

Further under Listing Rule 14.11, the Company will disregard any votes cast in favour of this
Resolution 5 by or on behalf of:

(a) Guy Maine (and/or his nominee); or
(b) an associate of Guy Maine.

The Company will not disregard a vote in favour of Resolution 5 by a person who is named
above if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the Proxy Form;




(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides; or

(c) it is cast by a holder acting solely in a nominee, trustee, custodial or other fiduciary
capacity on behalf of a beneficiary provided:

(i) the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the resolution; and

(ii) the holder votes on the resolution in accordance with directions given
by the beneficiary to the holder to vote in that way.

7. RESOLUTION 6 - APPROVAL OF 10% PLACEMENT FACILITY

To consider and, if thought fit, to pass with or without amendment, as a special resolution the
following:

"That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes,
Shareholders approve the issue of Equity Securities of up to 10% of the issued capital of the

Company (at the time of the issue) calculated in accordance with the formula prescribed in
Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory Memorandum."

Dated: 22 October 2021

By order of the Board

o

Lior Harel
General Counsel & Company Secretary
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BILL IDENTITY LIMITED
ACN 131 445 335

EXPLANATORY MEMORANDUM
1. INTRODUCTION

This Explanatory Memorandum has been prepared for the information of Shareholders in
connection with the business to be conducted online via Lumi virtual meeting facility as set out
in Annexure A on 23 November 2021 at 2:00pm (AEDT).

This Explanatory Memorandum forms part of the Notice which should be read in its entirety.
This Explanatory Memorandum contains the terms and conditions on which the Resolutions will
be voted.

A Proxy Form accompanies the Notice.
2. ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders should read the Notice including this Explanatory Memorandum carefully before
deciding how to vote on the resolutions.

Proxies

A Proxy Form accompanies this Notice. This is to be used by Shareholders if they wish to
appoint a representative (a 'proxy') to vote in their place. All Shareholders are invited and
encouraged to attend the Meeting via the virtual meeting facility, or sign and return the
Proxy Form to the Company in accordance with the instructions thereon. Returning the
Proxy Form will not preclude a Shareholder from attending and voting at the Meeting in person
or via the virtual meeting facility.

Please note that:

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to
appoint a proxy;

(b) a proxy need not be a member of the Company; and

(c) a member of the Company entitled to cast two or more votes may appoint two
proxies and may specify the proportion or number of votes each proxy is appointed
to exercise. Where the proportion or number is not specified, each proxy may

exercise half of the votes.

Proxy Forms must be received by the Company no later than 2.00pm (AEDT) on 21 November
2021, being 48 hours before the Meeting.

The Proxy Form provides further details on appointing proxies and lodging Proxy Forms.

3. ANNUAL REPORT

In accordance with section 317(1) of the Corporations Act the Annual Report must be laid
before the annual general meeting. There is no requirement for Shareholders to approve the

Annual Report.

At the Meeting, Shareholders will be offered the opportunity to:




(@) discuss the  Annual Report which is available online at
www.billidentity.com/investors/;

(b) ask questions about, or comment on, the management of the Company; and

(c) ask the auditor questions about the conduct of the audit and the preparation and
content of the Auditor's Report.

In addition to taking questions at the Meeting, written questions to the Chairman about the
management of the Company, or to the Company's auditor about:

(a) the preparation and the content of the Auditor's Report;
(b) the conduct of the audit;
(c) accounting policies of the Company in relation to the preparation of the financial

statements; and
(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than five business days before the Meeting to the Company
Secretary at the Company's registered office.

RESOLUTION 1 - REMUNERATION REPORT

In accordance with section 250R(2) of the Corporations Act, the Company must put the
Remuneration Report to the vote of Shareholders. The Directors' Report contains the
Remuneration Report, which sets out the remuneration policy for the Company and the
remuneration arrangements in place for the executive Directors, specified executives and non-
executive Directors.

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only and
does not bind the Directors. If Resolution 1 is not passed, the Directors will not be required to
alter any of the arrangements in the Remuneration Report.

Under the Corporations Act, if 25% or more of votes that are cast are voted against the adoption
of the Remuneration Report at two consecutive annual general meetings, Shareholders will be
required to vote at the second of those annual general meetings on a resolution (a "Spill
Resolution") that another general meeting be held within 90 days at which all of the Directors
(other than the Managing Director) must go up for re-election.

At the Company’s previous annual general meeting the votes cast against the remuneration
report considered at that annual general meeting were less than 25%. Accordingly, a Spill
Resolution is not relevant for this Annual General Meeting.

The Chairman will allow reasonable opportunity for Shareholders to ask questions about or
comment on the Remuneration Report.

Resolution 1 is an ordinary resolution.
The Chairman intends to exercise all available proxies in favour of Resolution 1.

If the Chairman is appointed as your proxy and you have not specified the way the Chairman is
to vote on Resolution 1, by signing and returning the Proxy Form, you are considered to have
provided the Chairman with an express authorisation for the Chairman to vote the proxy in
accordance with the Chairman's intention, even though Resolution 1 is connected directly or
indirectly with the remuneration of a member of the Key Management Personnel.




7.1

RESOLUTION 2 — RE-ELECTION OF GEOFFREY KLEEMANN
Article 12.11 of the Constitution requires one third of all Directors, or if their number is not a
multiple of three, then the number nearest one-third (rounded down to the nearest whole

number) to retire at each annual general meeting.

Article 12.13 of the Constitution states that a Director who retires under article 12.11 is eligible
for re-election.

Resolution 2 provides that Geoffrey Kleemann retires by rotation and seeks re-election as a
Director.

Details of the qualifications and experience of Geoffrey Kleemann are set out in the Annual
Report.

Resolution 2 is an ordinary resolution.
The Chairman intends to exercise all available proxies in favour of Resolution 2.

The Board (excluding Geoffrey Kleemann) supports the re-election of Geoffrey Kleemann and
recommends that Shareholders vote in favour of Resolution 2.

RESOLUTION 3 - ELECTION OF PETER TONAGH AS DIRECTOR

In accordance with Listing Rule 14.4, a director appointed as an addition to the Board must not
hold office (without re-election) past the next annual general meeting of the entity.

Article 12.16 and 12.17 of the Constitution allows the Directors to appoint a person as an
addition to the Board at any time, providing that the total number of Directors does not at any
time exceed the maximum number specified by the Constitution. Any Director so appointed
holds office until the next general meeting of members of the Company and is eligible for
re-election at that meeting.

Peter Tonagh was appointed on 4 January 2021 as an addition to the Board and as Chairman
of the Board. Resolution 3 provides that he retires from office and seeks re-election as a
Director.

Details of Peter Tonagh's background and experience are set out in the Annual Report.
Resolutions 3 is an ordinary resolution.

Given his material personal interest in the outcome of Resolutions 3 and 4, the Chairman will
hand control of these Resolutions to Geoff Kleemann who will act as Chairman in respect of
those Resolutions.

The Chairman intends to exercise all available proxies in favour of Resolution 3.

The Board (excluding Peter Tonagh) supports the election of Peter Tonagh and recommends
that shareholders vote in favour of Resolution 3.

RESOLUTION 4 - ISSUE OF SIGN-ON OPTIONS TO PETER TONAGH
General
In accordance with Listing Rule 10.11, Shareholder approval is required for the issue of Sign-

On Options to a related party of the Company. Peter Tonagh, a Director, is a related party of
the Company.




7.2

7.3

Subject to Shareholder approval of Resolution 4, the Company seeks to issue 1,000,000 Sign-
On Options to Peter Tonagh (and/or his nominee) in connection with the remuneration
arrangements for Peter Tonagh.

Resolutions 4 is an ordinary resolution.

Listing Rule 10.11

Listing Rule 10.11 requires Shareholder approval to be obtained where an entity issues, or
agrees to issue, securities to a related party, or a person whose relationship with the entity or a
related party is, in ASX’s opinion, such that approval should be obtained unless an exception in

Listing Rule 10.12 applies. It is the view of the Directors that the exceptions set out in ASX
Listing Rule 10.12 do not apply in the current circumstances.

The effect of passing Resolution 4 will be to allow the Company to issue 1,000,000 Sign-on
Options to Peter Tonagh (and/or his nominee) without breaching Listing Rule 10.11.

If Shareholder approval is obtained pursuant Listing Rule 10.11, Shareholder approval is not
required under Listing Rule 7.1 (refer to Listing Rule 7.2 exception 14).

Specific information required by Listing Rule 10.13

Information must be provided to Shareholders for the purposes of obtaining Shareholder
approval as follows:

(a) The Sign-on Options will be issued to Peter Tonagh (and/or her his nominee). Peter
Tonagh is a director of the Company and therefore a related party of the Company.

(b) The number of Sign-on Options to be issued is 1,000,000.

(c) The Sign-On Options will be issued no later than one month after the date of the
Meeting.

(d) The Sign-On Options will be issued for nil cash consideration.

(e) The Sign-on Options issued to Peter Tonagh will be issued on the terms set out in
Schedule 2.

) A voting exclusion statement is included in the Notice for Resolution 4.

(9) No funds will be raised from the issue of the Sign-On Options as they are being issued

for nil cash consideration as part of the remuneration arrangements for Peter Tonagh.

(h) The primary purpose of the grant of the Sign-On Options to Peter Tonagh is to provide
a performance linked incentive component in the remuneration package for Peter
Tonagh and to motivate and reward the performance of Peter Tonagh in his respective
role as Chairman.

(i) The remuneration and emoluments from the Company to Peter Tonagh for the current
and previous years is set out below:

Director FY21* FY20
(estimated) (actual)
Peter Tonagh $60,000 Nil




7.4

8.1

*Excludes Share Based Payments and the value of options proposed to be issued
under Resolution 4.

) The market price of Shares would normally determine whether Peter Tonagh will
exercise the Sign-On Options. If the Sign-On Options are exercised at a price that is
lower than the price at which Shares are trading on ASX, there may be a perceived cost
to the Company.

(k) The Board is not aware of any other information that would be reasonably required by
Shareholders to allow them to make a decision whether it is in the best interests of the
Company to pass Resolution 4.

Directors recommendation

Peter Tonagh has a material personal interest in the outcome of Resolution 4 on the basis that
he (or his nominees) are to be granted Sign-on Options should Resolution 4 be passed.
Accordingly, Peter Tonagh declines to make a recommendation to Shareholders on Resolution
4,

The Chairman intends to exercise all available proxies in favour of Resolution 4.

If the Chairman is appointed as your proxy and you have not specified the way the Chairman is
to vote on Resolution 4, by signing and returning the Proxy Form, you are giving your express
authorisation to allow the Chairman to vote the proxy in accordance with the Chairman's
intention, even though Resolution 4 is connected directly or indirectly with the remuneration of
a member of the Key Management Personnel.

The Board (excluding Peter Tonagh) recommend that the Shareholders vote in favour of
Resolution 4.

RESOLUTION 5 - AMENDMENT OF TERMS OF CLASS J OPTIONS
General
The current terms and conditions of Class J Options are included in this Notice as Schedule 3.

The Company currently has on issue 10 classes of unlisted options, including the Class J
Options. The terms and conditions of each class of Options, other than the Class J Options,
allows the Board to use its discretion to allow the Option holder (Holder) to exercise their
options without having to outlay cash to the Company (Cashless Exercise).

If the Options are exercised by Cashless Exercise, the Company will only issue or transfer that
number of Shares to the Holder that have a value equal to the then total market value of the
Shares that would have been issued or transferred to the Holder if the Options had been
exercised other than by way of Cashless Exercise, less the total amount of the Exercise Price
that would otherwise have been payable on exercise of the Options (with the number of Shares
rounded down).

The only holder of Class J Options is Guy Maine, the former Managing Director of the Company.
As at the date of this Notice, Mr Maine holds 1,505,863 Class J Options, that must be exercised
prior to their 16 January 2022 (Expiry Date). The Exercise Price is respect of each Option is
13.6 cents.

The Board believes it should have the discretion to allow a Cashless Exercise in every class of
Option that is currently on issue.

10



8.2

8.3

9.1

9.2

Listing Rule 6.23.4

Listing Rule 6.23.4 provides that a change to the terms of options which is not prohibited under
Listing Rule 6.23.3 can only be made if holders of ordinary securities approve the change.

Directors recommendation

The Board recommend that the Shareholders vote in favour of Resolution 5.
RESOLUTION 6 - APPROVAL OF 10% PLACEMENT FACILITY

General

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share
capital through placements over a 12 month period after the annual general meeting (10%
Placement Facility). The 10% Placement Facility is in addition to the Company's 15% placement
capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the
S&P/ASX 300 Index and has a market capitalisation of $300 million or less.

The Company is an eligible entity as it is not included in the S&P/ASX 300 Index and has a
market capitalisation of approximately $53m as at 5 October 2021, being the latest practical
date prior to the dispatch of this Notice.

The Company is seeking Shareholder approval by way of a special resolution to have the ability
to issue Equity Securities under the 10% Placement Facility. The number of Equity Securities
to be issued under the 10% Placement Facility will be determined in accordance with the
formula prescribed in Listing Rule 7.1A.2 (as described below).

Resolution 6 is a special resolution and therefore requires approval of 75% of the votes cast by
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a
corporate Shareholder, by a corporate representative).
Listing Rule 7.1A
(a) Shareholder approval
The ability to issue Equity Securities under the 10% Placement Facility is subject to
Shareholder approval by way of a special resolution at an annual general meeting
only.

(b) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same
class as an existing quoted class of Equity Securities of the company.

The Company, as at the date of the Notice, has on issue one quoted classes of
Equity Securities, Shares (ASX:BID).

(c) Formula for calculating 10% Placement Facility
Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder
approval at an Annual General Meeting may issue or agree to issue a humber of

Equity Securities calculated in accordance with the following formula:

(AxD)-E

11
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(e)

A is the number of shares on issue at the commencement of the “relevant period”
(which, for the Company, is the 12 month period immediately preceding the date
of the issue or agreement):

plus the number of fully paid shares issued in the relevant period under an
exception in Listing Rule 7.2, other than exception 9, 16 or 17;

plus the number of fully paid shares issued in the relevant period on the conversion
of convertible securities within Listing Rule 7.2 exception 9 where:

(i) the convertible securities were issued or agreed to be issued before
the commencement of the relevant period; or

(i) the issue of, or agreement to issue, the convertible securities was
approved, or taken under the Listing Rules to have been approved,
under Listing Rule 7.1 or 7.4;

plus the number of fully paid shares issued in the relevant period under an
agreement to issue securities within Listing Rule 7.2 exception 16 where:

(i) the agreement was entered into before the commencement of the
relevant period; or

(i) the agreement or issue was approved, or taken under the Listing Rules
to have been approved, under Listing Rule 7.1 or 7.4;

plus the number of fully paid shares issued in the relevant period with approval of
holders of shares under Listing Rule 7.1 or 7.4;

plus the number of partly paid shares that became fully paid in the relevant period;
less the number of fully paid shares cancelled in the relevant period.

Note that A has the same meaning in Listing Rule 7.1 when calculating an entity's
15% placement capacity.

D is10%

E is the number of Equity Securities issued or agreed to be issued under Listing
Rule 7.1A.2 in the relevant period where the issue or agreement has not been
subsequently approved by shareholders under Listing Rule 7.1 or 7.4.

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in
addition to the entity's 15% placement capacity under Listing Rule 7.1.

The actual number of Equity Securities that the Company will have capacity to issue
under Listing Rule 7.1A will be calculated at the date of issue of the Equity
Securities in accordance with the formula prescribed in Listing Rule 7.1A.2 as set
out above.

Minimum Issue Price
The issue price of Equity Securities issued under Listing Rule 7.1A must be not less

than 75% of the VWAP on ASX of Equity Securities in the same class calculated
over the 15 Trading Days immediately before:

12



9.3

94

(i) the date on which the price at which the Equity Securities are to be
issued is agreed; or

(i) if the Equity Securities are not issued within 10 Trading Days of the
date in paragraph (i) above, the date on which the Equity Securities
are issued.

H 10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid
from the date of the annual general meeting at which the approval is obtained and
expires on the earlier to occur of:

(i) the date that is 12 months after the date of the Company's annual
general meeting at which the approval is obtained (ie this Meeting);

(i) the time and date of the Company's next annual general meeting (ie
the Company's 2022 Annual General Meeting); and

(iii) the date of Shareholder approval of a transaction under Listing
Rule 11.1.2 (a significant change to the nature or scale of activities) or
11.2 (disposal of main undertaking),
(the 10% Placement Period).
Effect of Resolution
The effect of Resolution 6 will be to allow the Directors to issue the Equity Securities under
Listing Rule 7.1A during the 10% Placement Period without using the Company's 15%
placement capacity under Listing Rule 7.1 or otherwise obtaining shareholder approval.
Specific information required by Listing Rule 7.3A
In accordance with Listing Rule 7.3A, information is provided as follows:
(a) If Resolution 6 is approved by Shareholders and the Company issues Equity

Securities under the 10% Placement Facility, the existing Shareholders' voting
power in the Company will be diluted as shown in the below table. There is a risk

that:

(i) the market price for the Company's Equity Securities may be
significantly lower on the date of the issue of the Equity Securities than
on the date of the Meeting; and

(i) the Equity Securities may be issued at a price that is at a discount to

the market price for the Company's Equity Securities on the issue date
or the Equity Securities are issued as part of consideration for the
acquisition of a new asset,

which may have an effect on the amount of funds raised by the issue of the Equity
Securities.

(b) The below table shows the dilution of existing Shareholders on the basis of the
current market price of Shares and the current number of ordinary securities for
variable 'A' calculated in accordance with the formula in Listing Rule 7.1A(2) as at
the date of the Notice.
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(c) The table also shows:

(i)

two examples where variable 'A' has increased, by 50% and 100%.
Variable 'A' is based on the number of ordinary securities the Company
has on issue. The number of ordinary securities on issue may increase
as a result of issues of ordinary securities that do not require
Shareholder approval (for example, a pro rata entitlements issue or
scrip issued under a takeover offer) or future specific placements
under Listing Rule 7.1 that are approved at a future Shareholders'
meeting; and

(i) two examples of where the issue price of ordinary securities has
decreased by 50% and increased by 100% as against the current
market price.
Variable 'A" in Dilution
Listing Rule 7.1A.2
$0.155 $0.31 $0.62
50% decrease in Issue Issue Price 100% increase in
Price Issue Price
Current Variable A | 10% Voting 16,319,256 Shares 16,319,256 Shares 16,319,256
Dilution Shares
163,192, 566
Shares Funds raised $2,529,484 $5,058,969 $10,117,938
o ;
et TETEEED M 10% Voting 24,478,884 Shares 24,478,884 Shares | 24,478,884Shares
current Variable A o
Dilution
244,788,849
Shares
Funds raised $3,794,227 $7,588,454 $15,176,908
100% increase in 10% Voting 32,638,513 Shares 32,638,513 Shares 32,638,513
current Variable A Dilution Shares
326,385,132 Funds raised $5,058,969 $10,117,939 $20,235,878
Shares

The table has been prepared on the following assumptions:

(i)

(ii)

(iii)

(iv)

The Company issues the maximum number of Equity Securities
available under the 10% Placement Facility.

No Options or other convertible securities are exercised into Shares
before the date of the issue of the Equity Securities.

The 10% voting dilution reflects the aggregate percentage dilution
against the issued share capital at the time of issue. This is why the
voting dilution is shown in each example as 10%.

The table does not show an example of dilution that may be caused to
a particular Shareholder by reason of placements under the 10%

14



9.5

()

Placement Facility, based on that Shareholder's holding at the date of

the Meeting.

(v) The table shows only the effect of issues of Equity Securities under
Listing Rule 7.1A, not under the 15% placement capacity under Listing
Rule 7.1.

(vi) The issue of Equity Securities under the 10% Placement Facility

consists only of Shares.

(vii) The issue price is $0.31, being the closing price of the Shares on ASX
on 5 October 2021.

The Company will only issue the Equity Securities during the 10% Placement
Period. The approval under Resolution 6 for the issue of the Equity Securities will
cease to be valid in the event that Shareholders approve a transaction under Listing
Rule 11.1.2 (a significant change to the nature or scale of activities or Listing
Rule 11.2 (disposal of main undertaking).

The Company may seek to issue Equity Securities to use the funds raised towards
the ongoing development of the Company’s proprietary software technology,
general working capital to facilitate the operations of the Company’s existing
business, as well as the expansion of the Company’s operations both domestically
and internationally through the acquisition of assets, businesses or investments.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4
and 3.10.5A upon issue of any Equity Securities.

The Company's allocation policy for the 10% Placement Facility is dependent on
the prevailing market conditions at the time of any proposed issue under it. The
identity of the subscribers of Equity Securities will be determined on a case-by-
case basis having regard to the factors including but not limited to the following:

0] the methods of raising funds that are available to the Company,
including but not limited to, rights issue or other issue in which existing
security holders can participate;

(i) the effect of the issue of the Equity Securities on the control of the
Company;

(iii) the financial situation and solvency of the Company; and

(iv) advice from corporate, financial and broking advisers (if applicable).

In the 12 months preceding the date of the Meeting, the Company did not issue
any securities under Listing Rule 7.1A.2.

At the date of the Notice, the Company has not approached any particular existing
Shareholder or security holder or an identifiable class of existing security holder to
participate in the issue of the Equity Securities. Therefore there is no voting
exclusion in the Notice.

Director Recommendation

The Directors believe that Resolution 6 is in the best interests of the Company and unanimously
recommend that Shareholders vote in favour of this Resolution 6.
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The Chairman intends to exercise all available proxies in favour of Resolution 6.
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SCHEDULE 1: DEFINITIONS

In the Notice and this Explanatory Memorandum, words importing the singular include the plural and
vice versa.

$ means Australian Dollars.

10% Placement Facility has the meaning given in Section 9.1.

10% Placement Period has the meaning given in Section 9.2.

AEDT means Australian Eastern Daylight Time, being the time in Melbourne, Victoria.

Annual Report means the Directors' Report, the Financial Report and the Auditor's Report in respect
to the financial year ended 30 June 2021.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian Securities
Exchange operated by ASX.

Auditor's Report means the auditor's report on the Financial Report.
Board means the board of Directors.

Chairman means the person appointed to chair the Meeting, or any part of the Meeting, convened by
the Notice.

Closely Related Party has the meaning given in section 9 of the Corporations Act.

Company means Bill Identity Limited (ACN 131 445 335).

Constitution means the constitution of the Company as at the commencement of the Meeting.
Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Directors’ Report means the annual directors' report prepared under chapter 2M of the Corporations
Act for the Company and its controlled entities.

Equity Security has the same meaning as in the Listing Rules.
Explanatory Memorandum means the explanatory memorandum which forms part of the Notice.

Financial Report means the annual financial report prepared under chapter 2M of the Corporations
Act of the Company and its controlled entities.

Key Management Personnel means persons having authority and responsibility for planning, directing
and controlling the activities of the Company, directly or indirectly, including any Director (whether
executive or otherwise) of the Company.

Listing Rules means the listing rules of ASX.

Managing Director means the managing director of the Company.

Meeting has the meaning in the introductory paragraph of the Notice.
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Notice means the notice of meeting which comprises of the notice, agenda, Explanatory Memorandum
and Proxy Form.

Option means an option which entitles the holder to subscribe for a Share.
Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report of the Company contained in the Directors'
Report.

Resolution means a resolution contained in the Notice.

Schedule means a schedule to this Explanatory Memorandum.
Section means a section of this Explanatory Memorandum.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a shareholder of the Company.

Sign-on Option means an Option to be issued to Peter Tonagh under Resolution 4 with the terms set
out in Schedule 2.

Trading Day means a day determined by ASX to be a trading day in accordance with the Listing Rules.

VWAP means volume weighted average price as defined in the Listing Rules.
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3.2

6.2

SCHEDULE 2: TERMS OF SIGN ON OPTIONS

ENTITLEMENT

Each Option entitles the holder (Holder) to subscribe for one fully paid ordinary share (Share)
in Bill Identity Limited (Company) upon exercise.

The Holder may be a director of the Company or his or her nominee.
EXERCISE PRICE AND EXPIRY DATE

Each Option shall have an exercise price of $1.74 (Exercise Price), which is equal to 145% of
the volume weighted average price (VWAP) of Shares in the Company as traded on the ASX
during the 5 trading days leading up to, and including, the date of the 2020 Annual General
Meeting. The Options expire on 8 December 2024 (Expiry Date).

VESTING CONDITIONS
The Options shall vest over a period of three years, as follows:

311 One third of the Options granted to the Holder shall vest and become exercisable
on 8 December 2021 (being the date that is 12 months from the date of the 2020
Annual General Meeting), subject to the Holder remaining engaged by the
Company as a director on the date of vesting; and

3.1.2 Thereafter, the remaining options will vest quarterly in equal instalments over the
subsequent two years, such that one twelfth of the Options shall vest on the end of
each three (3) month period following 8 December 2021, and subject to the Holder
remaining engaged by the Company as a director on the date of vesting.

If the Holder ceases to be a director of the Company, any unvested Options will immediately
lapse (in the absence of the Company agreeing otherwise).

EXERCISE PERIOD

Each Option is exercisable at any time on and from the satisfaction of the vesting conditions set
out in clause 3 above until the Expiry Date (Exercise Period).

NOTICE OF EXERCISE

The Options may be exercised by notice in writing to the Company (Notice of Exercise) and
payment of the Exercise Price for each Option being exercised. Any Notice of Exercise of an
Option received by the Company will be deemed to be a notice of the exercise of that Option
as at the date of receipt.

CASHLESS EXERCISE

On exercise of the Options, the Board may determine, in its sole discretion, to permit the Holder
to exercise the Options by way of Cashless Exercise.

If the Options are exercised by Cashless Exercise, on exercise of the Options:

6.2.1 the Holder will not be required to pay the Exercise Price for the Options in cleared
funds; and
6.2.2 the Company will only issue or transfer that number of Shares to the Holder that

have a value equal to the then total market value of the Shares that would have
been issued or transferred to the Holder if the Options had been exercised other
than by way of Cashless Exercise, less the total amount of the Exercise Price that
would otherwise have been payable on exercise of the Options (with the number
of Shares rounded down).

SHARES ISSUED ON EXERCISE
Shares issued on exercise of the Options rank equally with the then Shares of the Company.
QUOTATION OF SHARES ON EXERCISE

Application will be made by the Company to ASX for official quotation of the Shares issued
upon the exercise of the Options.
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10.
10.1

10.2

11.
11.1

12.
121

TIMING OF ISSUE OF SHARES AND QUOTATION OF SHARES ON EXERCISE
Within 5 Business Days after the later of the following:

9.1.1 receipt of a notice of exercise given in accordance with these terms and conditions
and payment of the exercise price for each Option being exercised by the Company
if the Company is not in possession of excluded information (as defined in section
708A(7) of the Corporations Act); and

9.1.2 the date the Company ceases to be in possession of excluded information in
respect to the Company (if any) following the receipt of the notice of exercise and
payment of the exercise price for each Option being exercised by the Company,

the Company will:
9.1.2.1 allot and issue the Shares pursuant to the exercise of the Options;

9.1.2.2 give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act or lodge a prospectus with ASIC that qualifies the
Shares for resale under section 708A(11) of the Corporations Act; and

9.1.2.3 if admitted to the official list of ASX at the time, apply for official
quotation on ASX of Shares issued pursuant to the exercise of the
Options.

PARTICIPATION IN NEW ISSUES

There are no participation rights or entitlements inherent in the Options and Holder will not be
entitled to participate in new issues of capital offered to Shareholders during the currency of
the Options.

However, the Company will use reasonable endeavours to ensure that for the purposes of
determining entitlements to any such issue, the record date will be at least ten business days
after the issue is announced. This will give the Holder the opportunity to exercise their Options
prior to the date for determining entitlements to participate in any such issue.

ADJUSTMENT FOR BONUS ISSUES OF SHARES

If the Company makes a bonus issue of Shares or other securities to existing Shareholders
(other than an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment):

11.1.1 the number of Shares which must be issued on the exercise of an Option will be
increased by the number of Shares which the Holder would have received if the
Holder of Options had exercised the Option before the record date for the bonus
issue; and

11.1.2 no change will be made to the Exercise Price.
ADJUSTMENT FOR RIGHTS ISSUE

If the Company makes an issue of Shares pro rata to existing Shareholders (other than an issue
in lieu of in satisfaction of dividends or by way of dividend reinvestment) the Exercise Price of
an Option will be reduced according to the following formula:

New exercise price = O - E[P-(S+D)]
N+1

O = the old Exercise Price of the Option.
= the number of underlying Shares into which one Option is exercisable.

= average market price per Share weighted by reference to volume of the underlying
Shares during the 5 trading days ending on the day before the ex rights date or ex
entitlements date.

S = the subscription price of a Share under the pro rata issue.

D = the dividend due but not yet paid on the existing underlying Shares (except those to
be issued under the pro rata issue).
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N = the number of Shares with rights or entitiements that must be held to receive a right
to one new share.

13. ADJUSTMENTS FOR REORGANISATION
If there is any reconstruction of the issued share capital of the Company, the rights of the Holder
may be varied to comply the Listing Rules which apply to the reconstruction at the time of the
reconstruction.

14. CHANGE OF CONTROL
The Options automatically vest and may be exercised by the Holder at any time after a Change
in Control Event occurs.

15. QUOTATION OF OPTIONS
No application for quotation of the Options will be made by the Company.

16. OPTIONS TRANSFERABLE
Subject to compliance with the Corporations Act, the Options are only transferrable to a Related
Party of the Holder with the Company’s written approval.

17. LODGEMENT INSTRUCTIONS
Cheques shall be in Australian currency made payable to the Company and crossed 'Not
Negotiable'. The application for Shares on exercise of the Options with the appropriate
remittance should be lodged at the Company's Registry.

DEFINITIONS:

In addition to the definitions provided at Schedule 1 of the Notice, the following definitions apply
specifically to the terms and conditions of the Director Options:

Business Day means the day on which banks are open for general business in Melbourne, Victoria,
excluding Saturdays and Sundays.

Cashless Exercise means the Holder exercising Options without making any cash payment.

Change in Control Event means:

()
(b)

()

(d)

()

(f)

a change in Control (as defined in the Corporations Act) of the Company;

where members of the Company approve any compromise or arrangement for the purpose of,
or in connection with, a scheme for the reconstruction of the Company or its amalgamation with
any other body corporate or bodies corporate (other than a scheme that does not involve a
change in the ultimate beneficial ownership of the Company), which will, upon becoming
effective, result in any person (either alone or together with its associates) owning 50% or more
of the Shares;

where a Takeover Bid is made to acquire 50% or more of the Shares (or such lesser number of
Shares that when combined with the Shares that the bidder (together with its associates)
already owns will amount to 50% or more of the Shares of the Company) and the Takeover Bid
becomes unconditional and the bidder (together with its associates) has a relevant interest in
50% or more of the Shares;

where a person (either alone or together with its associates) becomes the legal or the beneficial
owner of, or acquires a relevant interest in, 50% or more of the Shares;

where a person (either alone or together with its associates) becomes entitled to acquire or
acquires an equitable interest in 50% or more of the Shares; or

a resolution is passed for the voluntary winding-up of the Company.

Related Party has the same meaning as in the Listing Rules.

Takeover Bid has the meaning given to that term in section 9 of the Corporations Act.
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3.2

4.2

SCHEDULE 3: TERMS AND CONDITIONS OF CLASS J OPTIONS

ENTITLEMENT

Each Option entitles the holder (Holder) to subscribe for one fully paid ordinary share (Share)
in BidEnergy Limited (Company) upon exercise.

EXERCISE PRICE AND EXPIRY DATE

Each Option shall have an exercise price of $0.136 (Exercise Price) and expires on 16 January
2022 (Expiry Date).

VESTING CONDITIONS

The Options vest in 30 tranches, with 2,205,883 Options vesting monthly from the date that is
6 months after the Commencement Date to the date that is 35 months after the Commencement

Date, provided in each case that the Holder continues to be Managing Director of the Company
on each such relevant date and no notice of termination has been given.

If the Holder ceases to be a director of the Company, any unvested Options will immediately
lapse (in the absence of the Company agreeing otherwise).

EXERCISE PERIOD

Subject to clause 4.2 below, each Option is exercisable at any time on and from the satisfaction
of the vesting conditions set out in clause 3 above until the Expiry Date (Exercise Period).

Should the Holder cease to be an Employee of the Company, any vested options held by him
must be exercised within 120 days of ceasing such employment, after which they will lapse.

NOTICE OF EXERCISE

The Options may be exercised by notice in writing to the Company (Notice of Exercise) and
payment of the Exercise Price for each Option being exercised. Any Notice of Exercise of an
Option received by the Company will be deemed to be a notice of the exercise of that Option
as at the date of receipt.

SHARES ISSUED ON EXERCISE
Shares issued on exercise of the Options rank equally with the then Shares of the Company.
QUOTATION OF SHARES ON EXERCISE

Application will be made by the Company to ASX for official quotation of the Shares issued
upon the exercise of the Options.

TIMING OF ISSUE OF SHARES AND QUOTATION OF SHARES ON EXERCISE
Within 5 Business Days after the later of the following:

8.11 receipt of a notice of exercise given in accordance with these terms and conditions
and payment of the exercise price for each Option being exercised by the Company
if the Company is not in possession of excluded information (as defined in section
708A(7) of the Corporations Act); and

8.1.2 the date the Company ceases to be in possession of excluded information in
respect to the Company (if any) following the receipt of the notice of exercise and
payment of the exercise price for each Option being exercised by the Company,

the Company will:
8.1.2.1 allot and issue the Shares pursuant to the exercise of the Options;

8.1.2.2 give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act or lodge a prospectus with ASIC that qualifies the
Shares for resale under section 708A(11) of the Corporations Act; and

8.1.2.3 if admitted to the official list of ASX at the time, apply for official
quotation on ASX of Shares issued pursuant to the exercise of the
Options.
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9.2

10.
10.1

11.
11.1

12.

13.

14.

15.

PARTICIPATION IN NEW ISSUES

There are no participation rights or entitlements inherent in the Options and Holder will not be
entitled to participate in new issues of capital offered to Shareholders during the currency of
the Options.

However, the Company will use reasonable endeavours to ensure that for the purposes of
determining entitlements to any such issue, the record date will be at least ten business days
after the issue is announced. This will give the Holder the opportunity to exercise their Options
prior to the date for determining entitlements to participate in any such issue.

ADJUSTMENT FOR BONUS ISSUES OF SHARES

If the Company makes a bonus issue of Shares or other securities to existing Shareholders
(other than an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment):

10.1.1 the number of Shares which must be issued on the exercise of an Option will be
increased by the number of Shares which the Holder would have received if the
Holder of Options had exercised the Option before the record date for the bonus
issue; and

10.1.2 no change will be made to the Exercise Price.
ADJUSTMENT FOR RIGHTS ISSUE

If the Company makes an issue of Shares pro rata to existing Shareholders (other than an issue
in lieu of in satisfaction of dividends or by way of dividend reinvestment) the Exercise Price of
an Option will be reduced according to the following formula:

New exercise price = O - E[P-(S+D)]
N+1

O = the old Exercise Price of the Option.
= the number of underlying Shares into which one Option is exercisable.

= average market price per Share weighted by reference to volume of the underlying
Shares during the 5 trading days ending on the day before the ex rights date or ex
entitlements date.

S = the subscription price of a Share under the pro rata issue.

D = the dividend due but not yet paid on the existing underlying Shares (except those to
be issued under the pro rata issue).

N = the number of Shares with rights or entitlements that must be held to receive a right
to one new share.

ADJUSTMENTS FOR REORGANISATION

If there is any reconstruction of the issued share capital of the Company, the rights of the Holder
may be varied to comply the ASX Listing Rules which apply to the reconstruction at the time of
the reconstruction.

CHANGE OF CONTROL

The Options automatically vest and may be exercised by the Holder at any time after a Change
in Control Event occurs.

QUOTATION OF OPTIONS
No application for quotation of the Options will be made by the Company.
OPTIONS TRANSFERABLE

Subject to compliance with the Corporations Act, the Options are only transferrable to a Related
Party of the Holder with the Company’s written approval.
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16. LODGEMENT INSTRUCTIONS
Cheques shall be in Australian currency made payable to the Company and crossed 'Not
Negotiable'. The application for Shares on exercise of the Options with the appropriate
remittance should be lodged at the Company's Registry.

DEFINITIONS:

In addition to the definitions provided at Schedule 1 of the Notice, the following definitions apply
specifically to the terms and conditions of Class J Options:

Business Day means the day on which banks are open for general business in Melbourne, Victoria,
excluding Saturdays and Sundays.

Change in Control Event means:

(@)
(b)

()

(d)
()

(f)

a change in Control (as defined in the Corporations Act) of the Company;

where members of the Company approve any compromise or arrangement for the purpose of,
or in connection with, a scheme for the reconstruction of the Company or its amalgamation with
any other body corporate or bodies corporate (other than a scheme that does not involve a
change in the ultimate beneficial ownership of the Company), which will, upon becoming
effective, result in any person (either alone or together with its associates) owning 50% or more
of the Shares of the Company;

where a takeover bid (as defined under the Corporations Act) is made to acquire 50% or more
of the Shares (or such lesser number of Shares that when combined with the Shares that the
bidder (together with its associates) already owns will amount to 50% or more of the Shares of
the Company) and the takeover bid becomes unconditional and the bidder (together with its
associates) has a relevant interest in 50% or more of the Shares of the Company;

where a person (either alone or together with its associates) becomes the legal or the beneficial
owner of, or acquires a relevant interest in, 50% or more of the Shares of the Company;

where a person (either alone or together with its associates) becomes entitled to acquire or
acquires an equitable interest in 50% or more of the Shares of the Company; or

a resolution is passed for the voluntary winding-up of the Company.

Commencement Date means the date on which a tranche of Options is issued.

Employee means a person who is a full-time or part-time employee of the Company.

Related Party has the same meaning as in the Listing Rules.
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ONLINE
MEETING GUIDE

GETTING STARTED

Computershare

If you choose to participate online you will be able to view a live webcast of the meeting, ask the Directors questions
online and submit your votes in real time. To participate online visit https://web.lumiagm.com on your smartphone,
tablet or computer. You will need the latest versions of Chrome, Safari, Edge or Firefox. Please ensure your browser

is compatible.

TO LOG IN, YOU MUST HAVE THE FOLLOWING INFORMATION:

Meeting ID

Meeting ID as provided
in the Notice of Meeting.

Australian Residents

> Username
(SRN or HIN) and

> Password
(postcode of your
registered address).

PARTICIPATING AT THE MEETING

To participate in the meeting, you will be
required to enter the unigue 9-digit Meeting ID
as provided in the Notice of Meeting.

o o
W LUMI
Enter Meeting ID

JOIN MEETING

Overseas Residents

> Username
(SRN or HIN) and

> Password
(three-character
country code)
e.q. New Zealand - NZL;
United Kingdom - GBR;
United States of America
- USA; Canada - CAN.

A full list of country codes
is provided at the end of
this guide.

Appointed Proxies

To receive your

unigue username

and password, please
contact Computershare
Investor Services on

+61 3 9415 4024 during the
online registration period
which will open

1 hour before the start

of the meeting.

2 To proceed into the meeting, you will need to
read and accept the Terms and Conditions.

© M LUMI

Terms and Conditions

Prior to registering for the meeting, it is
important that you read and accept the Terms &
Conditions. To access the Terms & Conditions
please click on the following link:

Terms and Conditions

[ 1 agree to all of the above terms and

conditions

DECLINE ACCEPT



Select the relevant log in option to represent yourself in the meeting.
Note that only Securityholders and Proxies can vote and ask questions in the meeting.

To register as a securityholder, O R To register as a proxyholder, O |:\)

select 'Securityholder or Proxy’
and enter your SRN or HIN and
Postcode or Country Code.

< -
> LUMI
Securityholder or Proxy ®

Guest O)

CANCEL [Welelly[N1V] ]

< ® LUMI

SRN or HIN

Postcode or Country Code

LOG IN

Having trouble logging in...? W

To register as a guest,
select 'Guest’ and enter your
name and email address.

select 'Securityholder or
Proxy" and you will need your
username and password as
provided by Computershare. .

, » LUMI
In the 'SRN or HIN' field enter o A
yOUF username aﬂd iI’] the Securityholder or Proxy O)
'‘Postcode or Country Code’
. Guest ®
field enter your password.
é ‘e, o
X LUMI PO o |
Securityholder or Proxy ®
Guest Q> < x LUMI
First Name
Last Name
W . Email
< % LuMml -
SRN or HIN

CANCEL  CONTINUE

Having trouble logging in...? Vv

Postcode or Country Code

Having trouble logging in...? W

Once logged in, you will see the home page,
which displays the meeting title and name of the
reqgistered securityholder or nominated proxy.

= 123-456-789

A HOME M) MESSAGING [ vorine

To view the webcast you must tap the broadcast
arrow on your screen and press the play button.
Click the arrow to switch between screens.

= 123-456-789

A HOME M) mESSAGING

[ vorine

Computershare

Computershare Limited
Annual General Meeting

Mr Sam Sample

Welcome Securityholders and Guests

To View the Webcast

To view/listen to proceedings please select the ‘Broadcast’
bar. This will display the webcast, please press play to start
and ensure that your device isn’'t muted.

Asking Questions

Shareholders and proxies have the ability to ask questions.
Select the MESSAGING icon to open the message module.
Type your question in to the box then press the send arrow.

Today’s Agenda

* Opening Remarks

CEO Presentation
Financial Update
Q&A

Resolutions

BROADCAST




6 To ask a guestion tap on the question icon ™,
type your question in the chat box at the top of the 7
screen and select the send icon. Confirmation that
your message has been received will appear.

To ask a question verbally follow the instructions on
the home page f of the virtual meeting platform.

= 123-456-789
A HOME M) mESSAGING [ vorine

!l Messaging

Ask a question >

o Moderator

Type your question in the box above and then press the send
arrow. Please include the number of the resolution at the
beginning of your question. Questions may be moderated or
amalgamated if there are multiple questions on the same topic

Icon descriptions

fH Home page icon, displays meeting information.

When the Chair declares the poll open:
> A voting icon M will appear on screen and the
meeting resolutions will be displayed

> To vote, select one of the voting options.
Your response will be highlighted

> To change your vote, simply select a different
option to override

The number of items you have voted on or are
yet to vote on, is displayed at the top of the
screen. Votes may be changed up to the time
the Chair closes the poll.

= 123-456-789

A HoME M) mEssAGING [ vorine

B roll Open

You have voted on 2 of 2 items

Resolution 1
Adoption of Remuneration Report

For - Vote received

GED - o o

Resolution 2
Elect Mr Sam Smith as a director

Against - Vote received

L] Questions icon, used to ask questions.

m Voting icon, used to vote. Only visible when the Chair opens the poll.

The broadcast bar allows you to view and listen to the proceedings.

FOR ASSISTANCE

If you require assistance before or during the meeting please call +61 3 9415 4024



COUNTRY CODES

Select your country code from the list below and enter it into the password field.
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ONLINE
MEETING GUIDE

GETTING STARTED

Computershare

If you choose to participate online you will be able to view a live webcast of the meeting, ask the Directors questions
online and submit your votes in real time. To participate online visit https://web.lumiagm.com on your smartphone,
tablet or computer. You will need the latest versions of Chrome, Safari, Edge or Firefox. Please ensure your browser

is compatible.

TO LOG IN, YOU MUST HAVE THE FOLLOWING INFORMATION:

Meeting ID

Meeting ID as provided
in the Notice of Meeting.

Australian Residents

> Username
(SRN or HIN) and

> Password
(postcode of your
registered address).

PARTICIPATING AT THE MEETING

To participate in the meeting, you will be
required to enter the unigue 9-digit Meeting ID
as provided in the Notice of Meeting.

o o
W LUMI
Enter Meeting ID

JOIN MEETING

Overseas Residents

> Username
(SRN or HIN) and

> Password
(three-character
country code)
e.q. New Zealand - NZL;
United Kingdom - GBR;
United States of America
- USA; Canada - CAN.

A full list of country codes
is provided at the end of
this guide.

Appointed Proxies

To receive your

unigue username

and password, please
contact Computershare
Investor Services on

+61 3 9415 4024 during the
online registration period
which will open

1 hour before the start

of the meeting.

2 To proceed into the meeting, you will need to
read and accept the Terms and Conditions.

© M LUMI

Terms and Conditions

Prior to registering for the meeting, it is
important that you read and accept the Terms &
Conditions. To access the Terms & Conditions
please click on the following link:

Terms and Conditions

[ 1 agree to all of the above terms and

conditions

DECLINE ACCEPT



Select the relevant log in option to represent yourself in the meeting.
Note that only Securityholders and Proxies can vote and ask questions in the meeting.

To register as a securityholder, O R To register as a proxyholder, O |:\)

select 'Securityholder or Proxy’
and enter your SRN or HIN and
Postcode or Country Code.

< -
> LUMI
Securityholder or Proxy ®

Guest O)

CANCEL [Welelly[N1V] ]

< ® LUMI

SRN or HIN

Postcode or Country Code

LOG IN

Having trouble logging in...? W

To register as a guest,
select 'Guest’ and enter your
name and email address.

select 'Securityholder or
Proxy" and you will need your
username and password as
provided by Computershare. .

, » LUMI
In the 'SRN or HIN' field enter o A
yOUF username aﬂd iI’] the Securityholder or Proxy O)
'‘Postcode or Country Code’
. Guest ®
field enter your password.
é ‘e, o
X LUMI PO o |
Securityholder or Proxy ®
Guest Q> < x LUMI
First Name
Last Name
W . Email
< % LuMml -
SRN or HIN

CANCEL  CONTINUE

Having trouble logging in...? Vv

Postcode or Country Code

Having trouble logging in...? W

Once logged in, you will see the home page,
which displays the meeting title and name of the
reqgistered securityholder or nominated proxy.

= 123-456-789

A HOME M) MESSAGING [ vorine

To view the webcast you must tap the broadcast
arrow on your screen and press the play button.
Click the arrow to switch between screens.

= 123-456-789

A HOME M) mESSAGING

[ vorine

Computershare

Computershare Limited
Annual General Meeting

Mr Sam Sample

Welcome Securityholders and Guests

To View the Webcast

To view/listen to proceedings please select the ‘Broadcast’
bar. This will display the webcast, please press play to start
and ensure that your device isn’'t muted.

Asking Questions

Shareholders and proxies have the ability to ask questions.
Select the MESSAGING icon to open the message module.
Type your question in to the box then press the send arrow.

Today’s Agenda

* Opening Remarks

CEO Presentation
Financial Update
Q&A

Resolutions

BROADCAST




6 To ask a guestion tap on the question icon ™,
type your question in the chat box at the top of the 7
screen and select the send icon. Confirmation that
your message has been received will appear.

To ask a question verbally follow the instructions on
the home page f of the virtual meeting platform.

= 123-456-789
A HOME M) mESSAGING [ vorine

!l Messaging

Ask a question >

o Moderator

Type your question in the box above and then press the send
arrow. Please include the number of the resolution at the
beginning of your question. Questions may be moderated or
amalgamated if there are multiple questions on the same topic

Icon descriptions

fH Home page icon, displays meeting information.

When the Chair declares the poll open:
> A voting icon M will appear on screen and the
meeting resolutions will be displayed

> To vote, select one of the voting options.
Your response will be highlighted

> To change your vote, simply select a different
option to override

The number of items you have voted on or are
yet to vote on, is displayed at the top of the
screen. Votes may be changed up to the time
the Chair closes the poll.

= 123-456-789
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B roll Open

You have voted on 2 of 2 items

Resolution 1
Adoption of Remuneration Report

For - Vote received

GED - o o

Resolution 2
Elect Mr Sam Smith as a director

Against - Vote received

L] Questions icon, used to ask questions.

m Voting icon, used to vote. Only visible when the Chair opens the poll.

The broadcast bar allows you to view and listen to the proceedings.

FOR ASSISTANCE

If you require assistance before or during the meeting please call +61 3 9415 4024



COUNTRY CODES

Select your country code from the list below and enter it into the password field.

ABW
AFG
AGO
AlA
ALA
ALB
AND
ANT
ARE
ARG
ARM
ASM
ATA
ATF

ATG
AUS
AUT
AZE
BDI
BEL
BEN
BFA
BGD
BGR
BHR
BHS
BIH
BLM
BLR
BLZ
BMU
BOL
BRA
BRB
BRN
BTN
BUR
BVT
BWA
CAF

CAN
CCK
CHE
CHL
CHN
Clv

CMR
cob

COoG

COK
coL
COM
CPV
CRI
cuB
CXR
CYM
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Need assistance?

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

b i d
\ 4 ° '
Bill Identity Limited
ABN 94 131 445 335

Online:
www.investorcentre.com/contact

BID

MR SAM SAMPLE
FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE

SAMPLEVILLE VIC 3030 v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 2:00pm (AEDT) on
Sunday, 21 November 2021.

Proxy Form

How to Vote on Items of Business

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Lodge your Proxy Form: XX

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Samples/000001/000001/i12



M&?A,]I\ZA:SSAMPLE D Change of address. If incorrect,
mark this box and make the

}2H3ESSAAI\Q/IPFI’_IFESI:II—I|ELE ET correction in the space to the left.
Securityholders sponsored by a

SAMPLE ESTATE
SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise

your broker of any changes. I 9999999999 I N D
- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Bill Identity Limited hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
MR you have selected the Chairman of the
Meeting. Do not insert your own name(s).

of the Meeting

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Bill Identity Limited to be held as a virtual meeting on
Tuesday, 23 November 2021 at 2:00pm (AEDT) and at any adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1, 4 and 5 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1, 4 and 5 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1, 4 and 5 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Remuneration Report

Resolution 2 Re-election of Geoffrey Kleemann as Director

Resolution 3  Election of Peter Tonagh as Director

Resolution 4  Issue of Sign-On Options to Peter Tonagh as Director

Resolution 5 Amendment of Terms of Class J Options

Resolution 6  Approval of 10% Placement Facility

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically
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	FINAL ASX NoM w Lumi
	NoM FINAL
	1. annual report
	2. resolution 1 - remuneration report
	Voting Exclusion
	(a) by or on behalf of a member of the Key Management Personnel whose remuneration details are included in the Remuneration Report, or a Closely Related Party of such member, regardless of the capacity in which the vote is cast; or
	(b) by a person appointed as a proxy, where that person is either a member of the Key Management Personnel or a Closely Related Party of such member.
	(a) the person is appointed as a proxy that specifies the way the proxy is to vote on this Resolution; or
	(b) the person is the Chairman and the appointment of the Chairman as proxy does not specify the way the proxy is to vote on this Resolution, but expressly authorises the Chairman to exercise the proxy even if this Resolution is connected with the rem...

	3. resolution 2 – re-election of GEOFFREY KLEEMANN as director
	4. resolution 3 - election of PETER TONAGH as director
	5. RESOLUTION 4 - ISSUE OF SIGN-ON OPTIONS TO peter tonagh as director
	(a) Peter Tonagh (and/or his nominee); or
	(b) an associate of Peter Tonagh.
	(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or
	(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides; or
	(c) it is cast by a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the resolution; and
	(ii) the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	6. RESOLUTION 5 - AMENDMENT OF TERMS OF CLASS J OPTIONS
	Voting Exclusion
	(a) the person is appointed as a proxy and the appointment specifies how the proxy is to vote; or
	(b) the person appointed as proxy is the Chairman and the appointment does not specify how the Chairman is to vote but expressly authorises the Chairman to exercise the proxy even if the Resolution is connected with the remuneration of a member of the...
	(a) Guy Maine (and/or his nominee); or
	(b) an associate of Guy Maine.
	(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form;
	(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides; or
	(c) it is cast by a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the resolution; and
	(ii) the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	7. Resolution 6 - Approval of 10% Placement Facility
	1. Introduction
	2. Action to be taken by Shareholders
	2.1 Proxies
	(a) a member of the Company entitled to attend and vote at the Meeting is entitled to appoint a proxy;
	(b) a proxy need not be a member of the Company; and
	(c) a member of the Company entitled to cast two or more votes may appoint two proxies and may specify the proportion or number of votes each proxy is appointed to exercise. Where the proportion or number is not specified, each proxy may exercise half...

	3. Annual Report
	(a) discuss the Annual Report which is available online at www.billidentity.com/investors/;
	(b) ask questions about, or comment on, the management of the Company; and
	(c) ask the auditor questions about the conduct of the audit and the preparation and content of the Auditor's Report.
	(a) the preparation and the content of the Auditor's Report;
	(b) the conduct of the audit;
	(c) accounting policies of the Company in relation to the preparation of the financial statements; and
	(d) the independence of the auditor in relation to the conduct of the audit,

	4. Resolution 1 – Remuneration Report
	5. RESOLUTION 2 – RE-ELECTION OF GEOFFREY KLEEMANN
	6. resolution 3 - election of PETER TONAGH as director
	7. RESOLUTION 4 - ISSUE OF SIGN-ON OPTIONS TO PETER TONAGH
	7.1 General
	7.2 Listing Rule 10.11
	7.3 Specific information required by Listing Rule 10.13
	(a) The Sign-on Options will be issued to Peter Tonagh (and/or her his nominee). Peter Tonagh is a director of the Company and therefore a related party of the Company.
	(b) The number of Sign-on Options to be issued is 1,000,000.
	(c) The Sign-On Options will be issued no later than one month after the date of the Meeting.
	(d) The Sign-On Options will be issued for nil cash consideration.
	(e) The Sign-on Options issued to Peter Tonagh will be issued on the terms set out in Schedule 2.
	(f) A voting exclusion statement is included in the Notice for Resolution 4.
	(g) No funds will be raised from the issue of the Sign-On Options as they are being issued for nil cash consideration as part of the remuneration arrangements for Peter Tonagh.
	(h) The primary purpose of the grant of the Sign-On Options to Peter Tonagh is to provide a performance linked incentive component in the remuneration package for Peter Tonagh and to motivate and reward the performance of Peter Tonagh in his respectiv...
	(i) The remuneration and emoluments from the Company to Peter Tonagh for the current and previous years is set out below:
	(j) The market price of Shares would normally determine whether Peter Tonagh will exercise the Sign-On Options.  If the Sign-On Options are exercised at a price that is lower than the price at which Shares are trading on ASX, there may be a perceived ...
	(k) The Board is not aware of any other information that would be reasonably required by Shareholders to allow them to make a decision whether it is in the best interests of the Company to pass Resolution 4.

	7.4 Directors recommendation

	8. RESOLUTION 5 - AMENDMENT OF TERMS OF CLASS J OPTIONS
	8.1 General
	8.2 Listing Rule 6.23.4
	8.3 Directors recommendation

	9. RESOLUTION 6 - Approval of 10% Placement Facility
	9.1 General
	9.2 Listing Rule 7.1A
	(a) Shareholder approval
	(b) Equity Securities
	(c) Formula for calculating 10% Placement Facility
	(d) Listing Rule 7.1 and Listing Rule 7.1A
	(e) Minimum Issue Price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
	(ii) if the Equity Securities are not issued within 10 Trading Days of the date in paragraph ‎(i) above, the date on which the Equity Securities are issued.
	(f) 10% Placement Period
	(i) the date that is 12 months after the date of the Company's annual general meeting at which the approval is obtained (ie this Meeting);
	(ii) the time and date of the Company's next annual general meeting (ie the Company's 2022 Annual General Meeting); and
	(iii) the date of Shareholder approval of a transaction under Listing Rule 11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking),
	9.3 Effect of Resolution
	9.4 Specific information required by Listing Rule 7.3A
	(a) If Resolution 6 is approved by Shareholders and the Company issues Equity Securities under the 10% Placement Facility, the existing Shareholders' voting power in the Company will be diluted as shown in the below table.  There is a risk that:
	(i) the market price for the Company's Equity Securities may be significantly lower on the date of the issue of the Equity Securities than on the date of the Meeting; and
	(ii) the Equity Securities may be issued at a price that is at a discount to the market price for the Company's Equity Securities on the issue date or the Equity Securities are issued as part of consideration for the acquisition of a new asset,
	(b) The below table shows the dilution of existing Shareholders on the basis of the current market price of Shares and the current number of ordinary securities for variable 'A' calculated in accordance with the formula in Listing Rule 7.1A(2) as at t...
	(c) The table also shows:
	(i) two examples where variable 'A' has increased, by 50% and 100%. Variable 'A' is based on the number of ordinary securities the Company has on issue.  The number of ordinary securities on issue may increase as a result of issues of ordinary securit...
	(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 100% as against the current market price.
	(i) The Company issues the maximum number of Equity Securities available under the 10% Placement Facility.
	(ii) No Options or other convertible securities are exercised into Shares before the date of the issue of the Equity Securities.
	(iii) The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue. This is why the voting dilution is shown in each example as 10%.
	(iv) The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 10% Placement Facility, based on that Shareholder's holding at the date of the Meeting.
	(v) The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15% placement capacity under Listing Rule 7.1.
	(vi) The issue of Equity Securities under the 10% Placement Facility consists only of Shares.
	(vii) The issue price is $0.31, being the closing price of the Shares on ASX on 5 October 2021.
	(d) The Company will only issue the Equity Securities during the 10% Placement Period. The approval under Resolution 6 for the issue of the Equity Securities will cease to be valid in the event that Shareholders approve a transaction under Listing Rul...
	(e) The Company may seek to issue Equity Securities to use the funds raised towards the ongoing development of the Company’s proprietary software technology, general working capital to facilitate the operations of the Company’s existing business, as w...
	(f) The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.5A upon issue of any Equity Securities.
	(g) The Company's allocation policy for the 10% Placement Facility is dependent on the prevailing market conditions at the time of any proposed issue under it. The identity of the subscribers of Equity Securities will be determined on a case-by-case b...
	(i) the methods of raising funds that are available to the Company, including but not limited to, rights issue or other issue in which existing security holders can participate;
	(ii) the effect of the issue of the Equity Securities on the control of the Company;
	(iii) the financial situation and solvency of the Company; and
	(iv) advice from corporate, financial and broking advisers (if applicable).
	(h) In the 12 months preceding the date of the Meeting, the Company did not issue any securities under Listing Rule 7.1A.2.
	(i) At the date of the Notice, the Company has not approached any particular existing Shareholder or security holder or an identifiable class of existing security holder to participate in the issue of the Equity Securities.  Therefore there is no voti...
	9.5 Director Recommendation

	SCHEDULE 1:  Definitions
	1. Entitlement

	1.1 Each Option entitles the holder (Holder) to subscribe for one fully paid ordinary share (Share) in Bill Identity Limited (Company) upon exercise.
	1.2 The Holder may be a director of the Company or his or her nominee.
	2. Exercise Price and Expiry Date
	3. Vesting Conditions

	3.1 The Options shall vest over a period of three years, as follows:
	3.1.1 One third of the Options granted to the Holder shall vest and become exercisable on 8 December 2021 (being the date that is 12 months from the date of the 2020 Annual General Meeting), subject to the Holder remaining engaged by the Company as a ...
	3.1.2 Thereafter, the remaining options will vest quarterly in equal instalments over the subsequent two years, such that one twelfth of the Options shall vest on the end of each three (3) month period following 8 December 2021, and subject to the Hol...

	3.2 If the Holder ceases to be a director of the Company, any unvested Options will immediately lapse (in the absence of the Company agreeing otherwise).
	4. Exercise Period
	5. Notice of Exercise
	6. cashless exercise

	6.1 On exercise of the Options, the Board may determine, in its sole discretion, to permit the Holder to exercise the Options by way of Cashless Exercise.
	6.2 If the Options are exercised by Cashless Exercise, on exercise of the Options:
	6.2.1 the Holder will not be required to pay the Exercise Price for the Options in cleared funds; and
	6.2.2 the Company will only issue or transfer that number of Shares to the Holder that have a value equal to the then total market value of the Shares that would have been issued or transferred to the Holder if the Options had been exercised other tha...
	7. Shares issued on exercise
	8. Quotation of Shares on exercise
	9. Timing of issue of Shares and quotation of Shares on exercise
	Within 5 Business Days after the later of the following:
	9.1.1 receipt of a notice of exercise given in accordance with these terms and conditions and payment of the exercise price for each Option being exercised by the Company if the Company is not in possession of excluded information (as defined in secti...
	9.1.2 the date the Company ceases to be in possession of excluded information in respect to the Company (if any) following the receipt of the notice of exercise and payment of the exercise price for each Option being exercised by the Company,
	the Company will:
	9.1.2.1 allot and issue the Shares pursuant to the exercise of the Options;
	9.1.2.2 give ASX a notice that complies with section 708A(5)(e) of the Corporations Act or lodge a prospectus with ASIC that qualifies the Shares for resale under section 708A(11) of the Corporations Act; and
	9.1.2.3 if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares issued pursuant to the exercise of the Options.


	10. Participation in new issues

	10.1 There are no participation rights or entitlements inherent in the Options and Holder will not be entitled to participate in new issues of capital offered to Shareholders during the currency of the Options.
	10.2 However, the Company will use reasonable endeavours to ensure that for the purposes of determining entitlements to any such issue, the record date will be at least ten business days after the issue is announced.  This will give the Holder the opp...
	11. Adjustment for bonus issues of Shares

	11.1 If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment):
	11.1.1 the number of Shares which must be issued on the exercise of an Option will be increased by the number of Shares which the Holder would have received if the Holder of Options had exercised the Option before the record date for the bonus issue; and
	11.1.2 no change will be made to the Exercise Price.
	12. Adjustment for rights issue

	12.1 If the Company makes an issue of Shares pro rata to existing Shareholders (other than an issue in lieu of in satisfaction of dividends or by way of dividend reinvestment) the Exercise Price of an Option will be reduced according to the following ...
	13. Adjustments for reorganisation

	If there is any reconstruction of the issued share capital of the Company, the rights of the Holder may be varied to comply the Listing Rules which apply to the reconstruction at the time of the reconstruction.
	14. change of control

	The Options automatically vest and may be exercised by the Holder at any time after a Change in Control Event occurs.
	15. Quotation of Options

	No application for quotation of the Options will be made by the Company.
	16. Options Transferable

	Subject to compliance with the Corporations Act, the Options are only transferrable to a Related Party of the Holder with the Company’s written approval.
	17. Lodgement Instructions

	Cheques shall be in Australian currency made payable to the Company and crossed 'Not Negotiable'. The application for Shares on exercise of the Options with the appropriate remittance should be lodged at the Company's Registry.
	Definitions:

	Business Day means the day on which banks are open for general business in Melbourne, Victoria, excluding Saturdays and Sundays.
	Cashless Exercise means the Holder exercising Options without making any cash payment.
	Change in Control Event means:
	(a) a change in Control (as defined in the Corporations Act) of the Company;
	(b) where members of the Company approve any compromise or arrangement for the purpose of, or in connection with, a scheme for the reconstruction of the Company or its amalgamation with any other body corporate or bodies corporate (other than a scheme...
	(c) where a Takeover Bid is made to acquire 50% or more of the Shares (or such lesser number of Shares that when combined with the Shares that the bidder (together with its associates) already owns will amount to 50% or more of the Shares of the Compa...
	(d) where a person (either alone or together with its associates) becomes the legal or the beneficial owner of, or acquires a relevant interest in, 50% or more of the Shares;
	(e) where a person (either alone or together with its associates) becomes entitled to acquire or acquires an equitable interest in 50% or more of the Shares; or
	(f) a resolution is passed for the voluntary winding-up of the Company.
	1. Entitlement
	2. Exercise Price and Expiry Date
	3. Vesting Conditions

	3.1 The Options vest in 30 tranches, with 2,205,883 Options vesting monthly from the date that is 6 months after the Commencement Date to the date that is 35 months after the Commencement Date, provided in each case that the Holder continues to be Man...
	3.2 If the Holder ceases to be a director of the Company, any unvested Options will immediately lapse (in the absence of the Company agreeing otherwise).
	4. Exercise Period

	4.1 Subject to clause 4.2 below, each Option is exercisable at any time on and from the satisfaction of the vesting conditions set out in clause 3 above until the Expiry Date (Exercise Period).
	4.2 Should the Holder cease to be an Employee of the Company, any vested options held by him must be exercised within 120 days of ceasing such employment, after which they will lapse.
	5. Notice of Exercise
	6. Shares issued on exercise
	7. Quotation of Shares on exercise
	8. Timing of issue of Shares and quotation of Shares on exercise
	Within 5 Business Days after the later of the following:
	8.1.1 receipt of a notice of exercise given in accordance with these terms and conditions and payment of the exercise price for each Option being exercised by the Company if the Company is not in possession of excluded information (as defined in secti...
	8.1.2 the date the Company ceases to be in possession of excluded information in respect to the Company (if any) following the receipt of the notice of exercise and payment of the exercise price for each Option being exercised by the Company,
	the Company will:
	8.1.2.1 allot and issue the Shares pursuant to the exercise of the Options;
	8.1.2.2 give ASX a notice that complies with section 708A(5)(e) of the Corporations Act or lodge a prospectus with ASIC that qualifies the Shares for resale under section 708A(11) of the Corporations Act; and
	8.1.2.3 if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares issued pursuant to the exercise of the Options.


	9. Participation in new issues

	9.1 There are no participation rights or entitlements inherent in the Options and Holder will not be entitled to participate in new issues of capital offered to Shareholders during the currency of the Options.
	9.2 However, the Company will use reasonable endeavours to ensure that for the purposes of determining entitlements to any such issue, the record date will be at least ten business days after the issue is announced.  This will give the Holder the oppo...
	10. Adjustment for bonus issues of Shares

	10.1 If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment):
	10.1.1 the number of Shares which must be issued on the exercise of an Option will be increased by the number of Shares which the Holder would have received if the Holder of Options had exercised the Option before the record date for the bonus issue; and
	10.1.2 no change will be made to the Exercise Price.
	11. Adjustment for rights issue

	11.1 If the Company makes an issue of Shares pro rata to existing Shareholders (other than an issue in lieu of in satisfaction of dividends or by way of dividend reinvestment) the Exercise Price of an Option will be reduced according to the following ...
	12. Adjustments for reorganisation

	If there is any reconstruction of the issued share capital of the Company, the rights of the Holder may be varied to comply the ASX Listing Rules which apply to the reconstruction at the time of the reconstruction.
	13. change of control

	The Options automatically vest and may be exercised by the Holder at any time after a Change in Control Event occurs.
	14. Quotation of Options

	No application for quotation of the Options will be made by the Company.
	15. Options Transferable

	Subject to compliance with the Corporations Act, the Options are only transferrable to a Related Party of the Holder with the Company’s written approval.
	16. Lodgement Instructions

	Cheques shall be in Australian currency made payable to the Company and crossed 'Not Negotiable'. The application for Shares on exercise of the Options with the appropriate remittance should be lodged at the Company's Registry.
	Definitions:

	Business Day means the day on which banks are open for general business in Melbourne, Victoria, excluding Saturdays and Sundays.
	Change in Control Event means:
	(a) a change in Control (as defined in the Corporations Act) of the Company;
	(b) where members of the Company approve any compromise or arrangement for the purpose of, or in connection with, a scheme for the reconstruction of the Company or its amalgamation with any other body corporate or bodies corporate (other than a scheme...
	(c) where a takeover bid (as defined under the Corporations Act) is made to acquire 50% or more of the Shares (or such lesser number of Shares that when combined with the Shares that the bidder (together with its associates) already owns will amount t...
	(d) where a person (either alone or together with its associates) becomes the legal or the beneficial owner of, or acquires a relevant interest in, 50% or more of the Shares of the Company;
	(e) where a person (either alone or together with its associates) becomes entitled to acquire or acquires an equitable interest in 50% or more of the Shares of the Company; or
	(f) a resolution is passed for the voluntary winding-up of the Company.
	Commencement Date means the date on which a tranche of Options is issued.
	Employee means a person who is a full-time or part-time employee of the Company.
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