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Important Information for Shareholders about the Company’s General Meeting
Given the uncertainty surrounding the COVID-19 pandemic, by the time this Notice is received by
Shareholders, circumstances may have changed, however, this Notice is given based on circumstances
as at 9 April 2021.
Accordingly, should circumstances change, the Company will make an announcement on the ASX
market announcements platform and on the Company’s website at www.openpay.com.au. Shareholders
are urged to monitor the ASX announcements platform and the Company’s website.
Given the significant health concerns attributed to the COVID-19 pandemic, the Company considers
that it is appropriate to hold the General Meeting as a hybrid meeting.

Venue and Voting Information
The General Meeting of the Shareholders to which this Notice of Meeting relates will be held at 11:00am
(AEST) on 10 May 2021 at Automic Group, Level 5, 126 Phillip Street, Sydney, NSW 2000 and as a virtual
meeting.
Please note that to ensure appropriate social distancing physical attendance at the General Meeting
will be limited to 12 persons including the Board of Directors. The Company therefore encourages
shareholders to attend the meeting virtually to avoid the disappointment of not being able to attend
in person.
If you are a shareholder and you wish to virtually attend the Meeting (which will be broadcast as a live
webinar), please pre-register in advance for the virtual meeting here:
https://us02web.zoom.us/webinar/register/WN_jeEvvLLRT32j2hfw47DtEA
After registering, you will receive a confirmation containing information on how to attend the virtual
meeting on the day of the General Meeting.
Shareholders will be able to vote and ask questions at the virtual meeting.
Shareholders are also encouraged to submit questions in advance of the Meeting to the Company.
Questions must be submitted in writing to the Company Secretary at
companysecretary@openpay.com.au at least 48 hours before the General Meeting.
The Company will also provide Shareholders with the opportunity to ask questions during the Meeting
in respect to the formal items of business as well as general questions in respect to the Company and
its business.

Your vote is important
The business of the General Meeting affects your shareholding and your vote is important.
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Voting in person
To vote in person, attend the General Meeting on the date and at the place set out above.
Please note the 12 person limit at the physical meeting and that the Company recommends that you
attend the meeting virtually to avoid the disappointment of not being able to attend in person.

Voting virtually at the Meeting
Shareholders who wish to vote virtually on the day of the Meeting will need to login to the Automic
website (https://investor.automic.com.au/#/home) with their username and password.
Shareholders who do not have an account with Automic are strongly encouraged to register for an
account as soon as possible and well in advance of the Meeting to avoid any delays on the day of
the Meeting.
How do I create an account with Automic?
To create an account with Automic, please go to the Automic website
(https://investor.automic.com.au/#/home), click on ‘register’ and follow the steps. Shareholders will
require their holder number (Securityholder Reference Number (SRN) or Holder Identification Number
(HIN)) to create an account with Automic.
I have an account with Automic, what are the next steps?
Shareholders who have an existing account with Automic (Note: with a username and password) are
advised to take the following steps to attend and vote virtually on the day of the Meeting:
1.

Login to the Automic website (https://investor.automic.com.au/#/home) using your username
and password.

2.

(Registration on the day) If registration for the virtual meeting is open, click on ‘Meeting open
for registration’ and follow the steps.

(Live voting on the day) If live voting for the virtual meeting is open, click on ‘Meeting open for voting’
and follow the steps.
For further information on the live voting process please see the Registration and Voting Guide at -

https://www.automicgroup.com.au/meetings/

Voting by proxy
To vote by proxy, please use one of the following methods:
Online

Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by following
the instructions: Login to the Automic website using the holding details as shown on the
Proxy Form. Click on ‘View Meetings’ – ‘Vote’. To use the online lodgement facility,
Shareholders will need their holder number (Securityholder Reference Number (SRN) or
Holder Identification Number (HIN)) as shown on the front of the Proxy Form.
For further information on the online proxy lodgment process please see the Online
Proxy Lodgment Guide at https://www.automicgroup.com.au/meetings/

By post

Automic, GPO Box 5193, Sydney NSW 2001

By hand

Automic, Level 5, 126 Phillip Street, Sydney NSW 2000

Your Proxy instruction must be received not later than 48 hours before the commencement of the
Meeting. Proxy Forms received later than this time will be invalid.
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Power of Attorney
If the proxy form is signed under a power of attorney on behalf of a shareholder, then the attorney must
make sure that either the original power of attorney or a certified copy is sent with the proxy form,
unless the power of attorney has already provided it to the Share Registry.

Corporate Representatives
If a representative of a corporate shareholder or a corporate proxy will be attending the Meeting, the
representative should bring to the Meeting adequate evidence of their appointment, unless this has
previously been provided to the Share Registry.
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Notice of General Meeting
Notice is hereby given that a General Meeting of Shareholders of Openpay Group Ltd ACN 637 148 200
will be held at 11:00am (AEST) on 10 May 2021 at Automic Group, Level 5, 126 Phillip Street, Sydney,
NSW 2000 and as a virtual meeting (Meeting).
The Explanatory Statement to this Notice of Meeting provides additional information on matters to be
considered at the Meeting. The Explanatory Statement and the Proxy Form forms part of this Notice of
Meeting.
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 Shareholders at
11:00am (AEST) on 8 May 2021.
Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in the
Glossary.

Resolutions
Issue of Tranche 2 Shares to Related Parties
1.

Resolution 1 – Approval of Issue of Tranche 2 Related Shares to
Patrick Tuttle (or his nominee), Director of the Company
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, the Shareholders of the
Company approve the issue and allotment of 24,631 fully paid ordinary Shares to Patrick Tuttle (or
his nominee), a Director of the Company, and otherwise on the terms and conditions set out in the
Explanatory Statement which accompanies and forms part of this Notice of Meeting.”
Voting Exclusion Statement: The Company will disregard any votes cast in favour of
Resolution 1 by or on behalf of:
(a)

Patrick Tuttle (or his nominee);

(b)

a person who will obtain a material benefit as a result of the proposed issue of the
securities (except a benefit solely by reason of being a holder of ordinary securities in
the Company); or

(c)

an Associate of that person or those persons described in (a) or (b).

However, this does not apply to a vote cast in favour of Resolution 1 by:
(i)

a person as proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with direction given to the proxy or attorney to vote on the Resolution in
that way; or

(ii)

the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or

(iii)

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:
•

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

•

the holder vote on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.
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2.

Resolution 2 – Approval of Issue of Tranche 2 Related Shares to
Yaniv Meydan (or his nominee), Director of the Company
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, the Shareholders of the
Company approve the issue and allotment of 1,970,444 fully paid ordinary Shares to Yaniv Meydan
(or his nominee), a Director of the Company, and otherwise on the terms and conditions set out in
the Explanatory Statement which accompanies and forms part of this Notice of Meeting.”
Voting Exclusion Statement: The Company will disregard any votes cast in favour of
Resolution 2 by or on behalf of:
(a)

Yaniv Meydan (or his nominee);

(b)

a person who will obtain a material benefit as a result of the proposed issue of the
securities (except a benefit solely by reason of being a holder of ordinary securities in
the Company); or

(c)

an Associate of that person or those persons described in (a) or (b).

However, this does not apply to a vote cast in favour of Resolution 2 by:

3.

(i)

a person as proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with direction given to the proxy or attorney to vote on the Resolution in
that way; or

(ii)

the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or

(iii)

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:
•

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

•

the holder vote on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

Resolution 3 – Approval of Issue of Tranche 2 Related Shares to
Michael Eidel (or his nominee), Director of the Company
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, the Shareholders of the
Company approve the issue and allotment of 98,523 fully paid ordinary Shares to Michael Eidel (or
his nominee), a Director of the Company, and otherwise on the terms and conditions set out in the
Explanatory Statement which accompanies and forms part of this Notice of Meeting.”
Voting Exclusion Statement: The Company will disregard any votes cast in favour of
Resolution 3 by or on behalf of:
(a)

Michael Eidel (or his nominee);

(b)

a person who will obtain a material benefit as a result of the proposed issue of the
securities (except a benefit solely by reason of being a holder of ordinary securities in
the Company); or

(c)

an Associate of that person or those persons described in (a) or (b).
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However, this does not apply to a vote cast in favour of Resolution 3 by:
(i)

a person as proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with direction given to the proxy or attorney to vote on the Resolution in
that way; or

(ii)

the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or

(iii)

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:
•

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

•

the holder vote on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

Issue of Tranche 2 Shares to Non-Related Parties
4.

Resolution 4 – Approval of Issue of Tranche 2 Non-Related Shares
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, the Shareholders of the
Company approve the issue and allotment of 485,225 fully paid ordinary Shares to new and existing
sophisticated and professional investors and otherwise on the terms and conditions set out in the
Explanatory Statement which accompanies and forms part of this Notice of Meeting.”
Voting Exclusion Statement: The Company will disregard any votes cast in favour of
Resolution 4 by or on behalf of:
(a)

a person who is expected to participate in, or who will obtain a material benefit as a
result of, the proposed issue (except a benefit solely by reason of being a holder of
ordinary securities in the Company); or

(b)

an Associate of that person or those persons.

However, this does not apply to a vote cast in favour of Resolution 4 by:
(i)

a person as proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with directions given to the proxy or attorney to vote on the Resolution in
that way; or

(ii)

the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or

(iii)

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:
•

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

•

the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.
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Ratification of Prior Issue of Tranche 1 Shares
5.

Resolution 5 – Ratification of Prior Issue of Tranche 1 Shares
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the Shareholders ratify the
allotment and prior issue of 15,900,000 fully paid ordinary Shares issued on 8 April 2021 and
otherwise on the terms and conditions set out in the Explanatory Statement which accompanies
and forms part of this Notice of Meeting.”
Voting Exclusion Statement: The Company will disregard any votes cast in favour of
Resolution 5 by or on behalf of:
(a)

a person who participated in the issue or is a counterparty to the agreement being
approved; or

(b)

an Associate of that person or those persons.

However, this does not apply to a vote cast in favour of Resolution 5 by:
(i)

a person as proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with directions given to the proxy or attorney to vote on the Resolution in
that way; or

(ii)

the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or

(iii)

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:
•

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

•

the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

BY ORDER OF THE BOARD
Edward Bunting
Company Secretary
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Explanatory Statement
This Explanatory Statement has been prepared for the information of the Shareholders in connection
with the business to be conducted at the General Meeting to be held at 11:00am (AEST) on 10 May 2021
at Automic Group, Level 5, 126 Phillip Street, Sydney, NSW 2000 and as a virtual meeting.
The purpose of this Explanatory Statement is to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of Meeting.
If you are in any doubt about what to do in relation to the Resolutions contemplated in the Notice of
Meeting and this Explanatory Statement, it is recommended that you seek advice from an accountant,
solicitor or other professional advisor.
Full details of the business to be considered at the General Meeting are set out below.

Resolutions
Issue of Tranche 2 Shares
Background to Resolutions 1 to 4
The Company announced on 31 March 2021, that it had successfully completed a placement to new
and existing sophisticated and professional investors of 18,478,823 new fully paid ordinary Shares at an
issue price of $2.03 per Share raising circa $37.5 million (before costs) for the Company (Placement).
The Company announced that the Placement would be undertaken in two tranches, with the first tranche
(Tranche 1) to be issued under the Company’s existing capacity under ASX Listing Rule 7.1, and the
second tranche (Tranche 2) subject to Shareholder approval.
15,900,000 Shares were issued under the Company's existing capacity under ASX Listing Rule 7.1 on 8
April 2021 (Tranche 1 Shares) with the remaining 2,578,823 Shares to be issued as follows (Tranche 2
Shares):
1.

2.

2,093,598 Tranche 2 Shares to Related Parties of the Company subject to Shareholders
approving resolutions 1, 2 and 3 as set out in this Notice of Meeting (Tranche 2 Related
Shares); and
485,225 Tranche 2 Shares to non-related parties of the Company, subject to Shareholders
approving resolution 4 as set out in this Notice of Meeting (Tranche 2 Non-Related Shares).

Accordingly, Resolutions 1, 2 and 3 seek Shareholder approval to issue and allot the Tranche 2 Related
Shares, being 24,631 fully paid ordinary Shares to Patrick Tuttle (or his nominee) (Tuttle Shares),
1,970,444 fully paid ordinary Shares to Yaniv Meydan (or his nominee) (Meydan Shares), and 98,523
fully paid ordinary Shares to Michael Eidel (or his nominee) (Eidel Shares), each of whom are a Director
of the Company, to raise $4,250,004.
Resolution 4 seeks Shareholder approval in respect of the Tranche 2 Non-Related Shares, to issue and
allot 485,225 fully paid ordinary Shares to new and existing sophisticated and professional investors to
raise $985,007.
The total funds raised under Resolutions 1 – 4 of $5,235,011 will be used for:
•
•
•
•

US capability development, including technology platform, product, and customer journey
development, staff hiring, and integrations for merchant acquisition;
Australia B2C and B2B merchant acquisition, integration, and capability development;
UK merchant acquisition, integration, and capability development; and
general working capital requirements.
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Resolution 1 – Approval of Issue of Tranche 2 Related Shares to Patrick
Tuttle (or his nominee), a Director of the Company
Background
Resolution 1 seeks Shareholder approval to issue and allot 24,631 fully paid ordinary Shares to Patrick
Tuttle (or his nominee), a Director of the Company, at an issue price of $2.03 per Share, being the same
price paid by other participants in the Placement.
Listing Rule 10.11
ASX Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, the
Company, as a listed company, must not issue equity securities to persons in a position of influence
without Shareholder approval.
A person in a position of influence for the purposes of Listing Rule 10.11 includes:
(a)

a related party;

(b)

a person who is, or was at any time in the 6 months before the issue of agreement, a substantial
(30%+) holder in the Company;

(c)

a person who is, or was at any time in the 6 months before the issue or agreement, a substantial
(10%+) holder in the Company and who has nominated a director to the board of the Company
pursuant to a relevant agreement which gives them a right or expectation to do so;

(d)

an Associate of a person referred to in (a) to (c) above; and

(e)

a person whose relationship with the Company or a person referred to in (a) to (d) above is such
that, in the ASX’s opinion, the issue or agreement should be approved by Shareholders.

As Mr Tuttle is a director of the Company, he is a person in a position of influence for the purposes of
Listing Rule 10.11. The proposed issue does not fall within any of the exceptions in Listing Rule 10.12,
and therefore requires the approval of the Company’s Shareholders under Listing Rule 10.11.
To this end, this Resolution 1 seeks the required Shareholder approval to issue the Tuttle Shares to Mr
Tuttle or his nominee under and for the purposes of Listing Rule 10.11.
If approval is obtained under Listing Rule 10.11, in accordance with Listing Rule 7.2 (exception 14),
separate approval is not required under Listing Rule 7.1.
If this Resolution 1 is passed, the Company will be able to proceed with the proposed issue of the Tuttle
Shares to Mr Tuttle or his nominee upon receipt of the investment proceeds in the amount of $50,000.93
If this Resolution 1 is not passed, the Company will not be able to proceed with the proposed issue of
the Tuttle Shares and it will not receive the related investment proceeds.
Chapter 2E of the Corporations Act
Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit to a related
party of the Company unless either:
(a)

the giving of the financial benefit falls within one of the exceptions to the provisions; or

(b)

Shareholder approval is obtained prior to the giving of the financial benefit.

The proposed issue of the Tuttle Shares (which is a type of equity security, for the purposes of the
Chapter 2E of the Corporations Act) constitutes the giving of a financial benefit.
A “related party” for the purposes of the Corporations Act and the Listing Rules is widely defined and
includes a director of a public company, a spouse of a director of a public company or an entity
controlled by a director of a public company. The definition of “related party” also includes a person
whom there is reasonable grounds to believe will become a “related party” of a public company.
The non-conflicted Directors of the Company (being Kelly Bayer Rosmarin, Sibylle Krieger, Michael Eidel,
Yaniv Meydan and David Phillips) carefully considered the issue of the Tuttle Shares to Mr Tuttle (or his
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nominee) and formed the view that the giving of this financial benefit is on arm’s length terms, as the
Tuttle Shares are proposed to be issued on the same terms as offered to non-related parties of the
Company.
Accordingly, the non-conflicted Directors of the Company believe that the issue of the Tuttle Shares to
Mr Tuttle (or his nominee) falls within the “arm’s length terms” exception as set out in section 210 of
the Corporations Act, and rely on this exception for the purposes of this Resolution 1. Therefore, the
proposed issue of the Tuttle Shares requires Shareholder approval under and for the purposes of Listing
Rule 10.11 only.
Information required by ASX Listing Rule 10.13
The following information in relation to the issue of the Tuttle Shares to Mr Tuttle (or his nominee) is
provided to Shareholders for the purposes of ASX Listing Rule 10.13:
(a)

The allottee is Mr Tuttle (or his nominee).

(b)

Mr Tuttle is a Director of the Company and therefore, falls under listing rule 10.11.1 as a related
party of the Company.

(c)

The maximum number of Tuttle Shares to be issued is 24,631.

(d)

The Tuttle Shares will be fully paid on issue and rank equally in all aspects with all existing fully
paid ordinary shares previously issued by the Company.

(e)

The Tuttle Shares will be issued within 1 month of Shareholder approval being obtained by the
Company (or otherwise, as determined by the ASX in the exercise of their discretion).

(f)

The Tuttle Shares will be offered at an issue price of $2.03 per Share, being the same price paid
per Share as other investors under the Placement.

(g)

Funds raised from the issue of the Tuttle Shares will be used by the Company for:

•
•

US capability development, including technology platform, product, and customer journey
development, staff hiring, and integrations for merchant acquisition;
Australia B2C and B2B merchant acquisition, integration, and capability development;
UK merchant acquisition, integration, and capability development; and

•

general working capital requirements.

•

Directors’ recommendation
The Board of Directors (excluding Mr Tuttle) recommend that Shareholders vote for this Resolution.

Resolution 2 – Approval of Issue of Tranche 2 Related Shares to Yaniv
Meydan (or his nominee), a Director of the Company
Background
Resolution 2 seeks Shareholder approval to issue and allot 1,970,444 fully paid ordinary Shares to Yaniv
Meydan (or his nominee), a Director of the Company, at an issue price of $2.03 per Share, being the
same price paid by other participants in the Placement.
Listing Rule 10.11
ASX Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, the
Company, as a listed company, must not issue equity securities to persons in a position of influence
without Shareholder approval.
A person in a position of influence for the purposes of Listing Rule 10.11 includes:
(a)

a related party;

(b)

a person who is, or was at any time in the 6 months before the issue of agreement, a substantial
(30%+) holder in the Company;

(c)

a person who is, or was at any time in the 6 months before the issue or agreement, a substantial
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(10%+) holder in the Company and who has nominated a director to the board of the Company
pursuant to a relevant agreement which gives them a right or expectation to do so;
(d)

an Associate of a person referred to in (a) to (c) above; and

(e)

a person whose relationship with the Company or a person referred to in (a) to (d) above is such
that, in the ASX’s opinion, the issue or agreement should be approved by Shareholders.

As Mr Meydan is a director of the Company, he is a person in a position of influence for the purposes
of Listing Rule 10.11. The proposed issue does not fall within any of the exceptions in Listing Rule 10.12,
and therefore requires the approval of the Company’s Shareholders under Listing Rule 10.11.
To this end, this Resolution 2 seeks the required Shareholder approval to issue the Meydan Shares to
Mr Meydan or his nominee under and for the purposes of Listing Rule 10.11.
If approval is obtained under Listing Rule 10.11, in accordance with Listing Rule 7.2 (exception 14),
separate approval is not required under Listing Rule 7.1.
If this Resolution 2 is passed, the Company will be able to proceed with the proposed issue of the
Meydan Shares to Mr Meydan or his nominee upon receipt of the investment proceeds in the amount
of $4,000,001.32.
If this Resolution 2 is not passed, the Company will not be able to proceed with the proposed issue of
the Meydan Shares and it will not receive the related investment proceeds.
Chapter 2E of the Corporations Act
Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit to a related
party of the Company unless either:
(a)

the giving of the financial benefit falls within one of the exceptions to the provisions; or

(b)

Shareholder approval is obtained prior to the giving of the financial benefit.

The proposed issue of the Meydan Shares (which is a type of equity security, for the purposes of the
Chapter 2E of the Corporations Act) constitutes the giving of a financial benefit.
A “related party” for the purposes of the Corporations Act and the Listing Rules is widely defined and
includes a director of a public company, a spouse of a director of a public company or an entity
controlled by a director of a public company. The definition of “related party” also includes a person
whom there is reasonable grounds to believe will become a “related party” of a public company.
The non-conflicted Directors of the Company (being Kelly Bayer Rosmarin, Sibylle Krieger, Patrick Tuttle,
Michael Eidel and David Phillips) carefully considered the issue of the Meydan Shares to Mr Meydan (or
his nominee) and formed the view that the giving of this financial benefit is on arm’s length terms, as
the Meydan Shares are proposed to be issued on the same terms as offered to non-related parties of
the Company.
Accordingly, the non-conflicted Directors of the Company believe that the issue of the Meydan Shares
to Mr Meydan (or his nominee) falls within the “arm’s length terms” exception as set out in section 210
of the Corporations Act, and rely on this exception for the purposes of this Resolution 2. Therefore, the
proposed issue of the Meydan Shares requires Shareholder approval under and for the purposes of
Listing Rule 10.11 only.
Information required by ASX Listing Rule 10.13
The following information in relation to the issue of the Meydan Shares to Mr Meydan (or his nominee)
is provided to Shareholders for the purposes of ASX Listing Rule 10.13:
(a)

The allottee is Mr Meydan (or his nominee).

(b)

Mr Meydan is a Director of the Company and therefore, falls under listing rule 10.11.1 as a related
party of the Company.

(c)

The maximum number of Meydan Shares to be issued is 1,970,444
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(d)

The Meydan Shares will be fully paid on issue and rank equally in all aspects with all existing fully
paid ordinary shares previously issued by the Company.

(e)

The Meydan Shares will be issued within 1 month of Shareholder approval being obtained by the
Company (or otherwise, as determined by the ASX in the exercise of their discretion).

(f)

The Meydan Shares will be offered at an issue price of $2.03 per Meydan Share, being the same
price paid per Share as other investors under the Placement.

(g)

Funds raised from the issue of the Meydan Shares will be used by the Company for:

•
•

US capability development, including technology platform, product, and customer journey
development, staff hiring, and integrations for merchant acquisition;
Australia B2C and B2B merchant acquisition, integration, and capability development;
UK merchant acquisition, integration, and capability development; and

•

general working capital requirements.

•

Directors’ recommendation
The Board of Directors (excluding Mr Meydan) recommend that Shareholders vote for this Resolution.

Resolution 3 – Approval of Issue of Tranche 2 Related Shares to Michael
Eidel (or his nominee), a Director of the Company
Background
Resolution 3 seeks Shareholder approval to issue and allot 98,523 fully paid ordinary Shares to Michael
Eidel (or his nominee), a Director of the Company, at an issue price of $2.03 per Share, being the same
price paid by other participants in the Placement.
Listing Rule 10.11
ASX Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, the
Company, as a listed company, must not issue equity securities to persons in a position of influence
without Shareholder approval.
A person in a position of influence for the purposes of Listing Rule 10.11 includes:
(a)

a related party;

(b)

a person who is, or was at any time in the 6 months before the issue of agreement, a substantial
(30%+) holder in the Company;

(c)

a person who is, or was at any time in the 6 months before the issue or agreement, a substantial
(10%+) holder in the Company and who has nominated a director to the board of the Company
pursuant to a relevant agreement which gives them a right or expectation to do so;

(d)

an Associate of a person referred to in (a) to (c) above; and

(e)

a person whose relationship with the Company or a person referred to in (a) to (d) above is such
that, in the ASX’s opinion, the issue or agreement should be approved by Shareholders.

As Mr Eidel is a director of the Company, he is a person in a position of influence for the purposes of
Listing Rule 10.11. The proposed issue does not fall within any of the exceptions in Listing Rule 10.12,
and therefore requires the approval of the Company’s Shareholders under Listing Rule 10.11.
To this end, this Resolution 3 seeks the required Shareholder approval to issue the Eidel Shares to Mr
Eidel or his nominee under and for the purposes of Listing Rule 10.11.
If approval is obtained under Listing Rule 10.11, in accordance with Listing Rule 7.2 (exception 14),
separate approval is not required under Listing Rule 7.1.
If this Resolution 3 is passed, the Company will be able to proceed with the proposed issue of the Eidel
Shares to Mr Eidel or his nominee upon receipt of the investment proceeds in the amount of
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$200,001.69.
If this Resolution 3 is not passed, the Company will not be able to proceed with the proposed issue of
the Eidel Shares and it will not receive the related investment proceeds.
Chapter 2E of the Corporations Act
Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit to a related
party of the Company unless either:
(a)

the giving of the financial benefit falls within one of the exceptions to the provisions; or

(b)

Shareholder approval is obtained prior to the giving of the financial benefit.

The proposed issue of the Eidel Shares (which is a type of equity security, for the purposes of the Chapter
2E of the Corporations Act) constitutes the giving of a financial benefit.
A “related party” for the purposes of the Corporations Act and the Listing Rules is widely defined and
includes a director of a public company, a spouse of a director of a public company or an entity
controlled by a director of a public company. The definition of “related party” also includes a person
whom there is reasonable grounds to believe will become a “related party” of a public company.
The non-conflicted Directors of the Company (being Kelly Bayer Rosmarin, Sibylle Krieger, Patrick Tuttle,
Yaniv Meydan and David Phillips) carefully considered the issue of the Eidel Shares to Mr Eidel (or his
nominee) and formed the view that the giving of this financial benefit is on arm’s length terms, as the
Eidel Shares are proposed to be issued on the same terms as offered to non-related parties of the
Company.
Accordingly, the non-conflicted Directors of the Company believe that the issue of the Eidel Shares to
Mr Eidel (or his nominee) falls within the “arm’s length terms” exception as set out in section 210 of the
Corporations Act, and rely on this exception for the purposes of this Resolution 3. Therefore, the
proposed issue of the Eidel Shares requires Shareholder approval under and for the purposes of Listing
Rule 10.11 only.
Information required by ASX Listing Rule 10.13
The following information in relation to the issue of the Eidel Shares to Mr Eidel (or his nominee) is
provided to Shareholders for the purposes of ASX Listing Rule 10.13:
(h)

The allottee is Mr Eidel (or his nominee).

(i)

Mr Eidel is a Director of the Company and therefore, falls under listing rule 10.11.1 as a related
party of the Company.

(j)

The maximum number of Eidel Shares to be issued is 98,523.

(k)

The Eidel Shares will be fully paid on issue and rank equally in all aspects with all existing fully
paid ordinary shares previously issued by the Company.

(l)

The Eidel Shares will be issued within 1 month of Shareholder approval being obtained by the
Company (or otherwise, as determined by the ASX in the exercise of their discretion).

(m)

The Eidel Shares will be offered at an issue price of $2.03 per Share, being the same price paid
per Share as other investors under the Placement.

(n)

Funds raised from the issue of the Eidel Shares will be used by the Company for:

•
•

US capability development, including technology platform, product, and customer journey
development, staff hiring, and integrations for merchant acquisition;
Australia B2C and B2B merchant acquisition, integration, and capability development;
UK merchant acquisition, integration, and capability development; and

•

general working capital requirements.

•

Directors’ recommendation
The Board of Directors (excluding Mr Eidel) recommend that Shareholders vote for this Resolution.
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Resolution 4 – Approval of Issue of Tranche 2 Non-Related Shares
Resolution 4 seeks Shareholder approval to issue and allot 485,225 fully paid ordinary Shares to new
and existing sophisticated and professional investors at $2.03 per Share.
The effect of this Resolution is for Shareholders to approve the issue of these Tranche 2 Non-Related
Shares to fall within an exception to ASX Listing Rule 7.1, which will allow the Company to issue these
without using the Company’s 15% capacity under ASX Listing Rule 7.1.
ASX Listing Rule 7.1
Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of equity
securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary securities it had on issue at the start of that period.
An issue of equity securities that is approved by the Company’s Shareholders under Listing Rule 7.1 will
not use up the Company’s 15% limit and therefore does not reduce the Company’s capacity to issue
further equity securities without Shareholder approval under ASX Listing Rule 7.1.
The Company wishes to retain as much flexibility as possible to issue additional equity securities in the
future without having to obtain Shareholder approval for such issues under ASX Listing Rule 7.1.
To this end, Resolution 4 seeks Shareholder approval to approve the issue of the Tranche 2 Non-Related
Shares under and for the purposes of ASX Listing Rule 7.1.
If this Resolution 4 is passed, the issue of the Tranche 2 Non-Related Shares will be excluded in
calculating the Company’s 15% limit in ASX Listing Rule 7.1 to issue equity securities without
Shareholder approval over the 12 month period following the date on which the Tranche 2 Non-Related
Shares are issued.
Subject to Resolution 5 being passed and this Resolution 4 not being passed, and assuming the
Company proceeds with the issue, the Tranche 2 Non-Related Shares will be included in calculating the
Company’s 15% limit in ASX Listing Rule 7.1 to issue equity securities without Shareholder approval over
the 12 month period following the date on which the Tranche 2 Non-Related Shares are issued.
If both Resolutions 4 and 5 are not passed, and assuming the Company proceeds with the issue, the
Company will only be able to issue the number of Tranche 2 Non-Related Shares that it will have capacity
to do so under ASX Listing Rule 7.1 and, accordingly, will only receive the related investment proceeds
for the number of Tranche 2 Non-Related Shares issued.
Information Required by ASX Listing Rule 7.3
The following information is provided to Shareholders for the purposes of ASX Listing Rule 7.3:
(a)

The allottees are new and existing sophisticated and professional investors.

(b)

The maximum number of Tranche 2 Non-Related Shares to be issued is 485,225.

(c)

The Tranche 2 Non-Related Shares will be fully paid on issue and rank equally in all aspects with
all existing fully paid ordinary shares previously issued by the Company.

(d)

These Tranche 2 Non-Related Shares will be issued within 3 months of Shareholder approval
being obtained by the Company (or otherwise, as determined by the ASX in the exercise of its
discretion).

(e)

The Tranche 2 Non-Related Shares will be offered at an issue price of $2.03 per Tranche 2 NonRelated Shares to raise $985,007.

(f)

Funds raised from the issue of the Tranche 2 Non-Related Shares will be used by the Company
for:
•
•
•

US capability development, including technology platform, product, and customer journey
development, staff hiring, and integrations for merchant acquisition;
Australia B2C and B2B merchant acquisition, integration, and capability development;
UK merchant acquisition, integration, and capability development; and
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•

general working capital requirements.

Directors’ Recommendation
The Board of Directors recommend Shareholders vote for this Resolution.

Ratification of Prior Issue of Tranche 1 Shares
Resolution 5 – Ratification of Prior Issue of Tranche 1 Shares
Background
As advised in the background to Resolutions 1 to 4 above, the Company announced on 31 March 2021,
that it had successfully completed a placement to new and existing sophisticated and professional
investors of 18,478,823 new fully paid ordinary shares at an issue price of $2.03 per Share raising
$37.5 million (before costs) for the Company (Placement).
The Company announced that the Placement would be undertaken in two tranches, with the first tranche
(Tranche 1) to be issued under the Company’s existing capacity under ASX Listing Rule 7.1, and the
second tranche (Tranche 2) subject to Shareholder approval.
15,900,000 Shares were issued under the Company's existing capacity under ASX Listing Rule 7.1 on 8
April 2021 (Tranche 1 Shares) with the remaining 2,578,823 Shares to be issued subject to shareholders
approving Resolutions 1 – 4 as set out in this Notice of Meeting (Tranche 2 Shares).
Accordingly, this Resolution seeks Shareholder approval to ratify the prior issue and allotment of the
Tranche 1 Shares which were issued on 8 April 2021 (Issue Date).
ASX Listing Rule 7.1
All of the Tranche 1 Shares were issued by utilising the Company’s existing capacity under Listing Rule
7.1.
Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of equity
securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary securities it had on issue at the start of that period.
The issue of the Tranche 1 Shares did not fit within any of the exceptions to Listing Rule 7.1 and, as it
has not been approved by the Company’s Shareholders, it effectively uses up part of the 15% limit in
Listing Rule 7.1, reducing the Company’s capacity to issue further equity securities without Shareholder
approval under Listing Rule 7.1 for the 12 month period following the Issue Date.
Listing Rule 7.4 allows the Shareholders of a listed company to approve an issue of equity securities
after it has been made or agreed to be made. If they do, the issue is taken to have been approved under
Listing Rule 7.1 and so does not reduce the Company’s capacity to issue further equity securities
without Shareholder approval under Listing Rule 7.1.
The Company wishes to retain as much flexibility as possible to issue additional equity securities into
the future without having to obtain Shareholder approval for such issues under Listing Rule 7.1.
To this end, this Resolution seeks Shareholder approval to subsequently approve the issue of the
Tranche 1 Shares for the purposes of Listing Rule 7.4.
If this Resolution is passed, the issue of the Tranche 1 Shares will be excluded in calculating the
Company’s 15% capacity to issue equity securities under Listing Rule 7.1 without Shareholder approval
over the 12 month period following the Issue Date.
If this Resolution is not passed, the issue of Tranche 1 Shares will be included in calculating the
Company’s 15% capacity to issue equity securities under Listing Rule 7.1 without Shareholder approval
over the 12 month period following the Issue Date.
Further, if both of Resolutions 4 and 5 are not passed, and assuming the Company proceeds with the
issue, the Company will only be able to issue the number of Tranche 2 Non-Related Shares under
Resolution 4 that it will have capacity to do so under Listing Rule 7.1 and, accordingly, will only receive
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the related investment proceeds for the number of Tranche 2 Non-Related Shares that it is able to issue.
Information required by ASX Listing Rule 7.5
The following information is provided to Shareholders for the purposes of Listing Rule 7.5:
(a)

The Tranche 1 Shares were issued to new and existing sophisticated and professional investors.

(b)

The Company issued 15,900,000 fully paid ordinary Shares, being the Tranche 1 Shares.

(c)

The Tranche 1 Shares were fully paid on issue and ranked equally in all aspects with all existing
fully paid ordinary shares previously issued by the Company.

(d)

The Tranche 1 Shares were issued on 8 April 2021.

(e)

Each of the Tranche 1 Shares were issued at an issue price of $2.03 per Tranche 1 Share which
raised $32,277,000.

(f)

Funds raised from the issue of the Tranche 1 Shares will be used by the Company for:
•
•
•
•

US capability development, including technology platform, product, and customer journey
development, staff hiring, and integrations for merchant acquisition;
Australia B2C and B2B merchant acquisition, integration, and capability development;
UK merchant acquisition, integration, and capability development; and
general working capital requirements.

Directors’ recommendation
The Board of Directors recommend that Shareholders vote for this Resolution.

Enquiries
Shareholders are asked to contact the Company Secretary at companysecretary@openpay.com.au if
they have any queries in respect of the matters set out in these documents.
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Glossary
AEST means Australian Eastern Standard Time as observed in Melbourne, Victoria.
Meeting means a General Meeting of the Company and, unless otherwise indicated, means the meeting
of the Company’s members convened by this Notice of Meeting.
ASIC means Australian Securities and Investment Commission.
Associate has the meaning given to it by the ASX Listing Rules.
ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the context requires,
of 20 Bridge Street, Sydney, NSW 2000.
ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any other rules
of the ASX which are applicable while the Company is admitted to the official list of the ASX, as amended
or replaced from time to time, except to the extent of any express written waiver by the ASX.
Board means the current board of Directors of the Company.
Business Day means a day on which trading takes place on the stock market of ASX.
Chair means the person chairing the Meeting.
Company means Openpay Group Ltd ACN 637 148 200.
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to time.
Director means a current director of the Company.
Dollar or “$” means Australian dollars.
Eidel Shares has the meaning given to that term in the background to Resolutions 1 to 4.
Explanatory Statement means the explanatory statement accompanying this Notice of Meeting.
Meydan Shares has the meaning given to that term in the background to Resolutions 1 to 4.
Notice of Meeting or Notice of General Meeting means this notice of general meeting dated 9 April
2021 including the Explanatory Statement.
Ordinary Resolution means a resolution that can only be passed if at least 50% of the total votes cast
by Shareholders entitled to vote on the resolution are voted in its favour at the meeting.
Placement means the issue and allotment of the Tranche 1 Shares and, subject to receipt of shareholder
approval which is being sought in Resolutions 1, 2, 3 and 4, the Tranche 2 Shares at an issue price of
$2.03 per Share to raise approximately $37.5 million (before costs) as announced on 31 March 2021.
Proxy Form means the proxy form attached to this Notice of Meeting.
Resolutions means the resolutions set out in this Notice of Meeting, or any one of them, as the context
requires.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.
Share Registry means Automic Group, Level 5, 126 Phillip Street, Sydney, NSW, 2000.
Trading Day has the meaning given to that term in ASX Listing Rule 19.12.
Tranche 1 Shares means the 15,900,000 fully paid ordinary shares issued on 8 April 2021 under the
Placement to non-related parties, ratification of which is being sought in Resolution 5.
Tranche 2 Shares means the Tranche 2 Non-Related Shares and the Tranche 2 Related Shares.
Tranche 2 Non-Related Shares means the 485,225 fully paid ordinary shares being issued under the
Placement to non-related parties subject to shareholder approval which is being sought in Resolution
4.
Tranche 2 Related Shares means the 2,093,598 fully paid ordinary shares being issued under the
Placement to related parties subject to shareholder approval which is being sought in Resolutions 1, 2
and 3.
Tuttle Shares has the meaning given to that term in the background to Resolutions 1 to 4.

Openpay Group Ltd | Notice of Meeting and Explanatory Statement

18

[HolderNumber]
[HolderNumber]

SA

M

PL

E

[EntityRegistrationDetailsLine1Envelope]
[EntityRegistrationDetailsLine2Envelope]
[EntityRegistrationDetailsLine3Envelope]
[EntityRegistrationDetailsLine4Envelope]
[EntityRegistrationDetailsLine5Envelope]
[EntityRegistrationDetailsLine6Envelope]

/

PL

M

[HolderNumber] OPY

SA

[HolderNumber]

/

┘

E

