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PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

Nothing contained herein shall constitute an offer, acceptance, or commitmentr legally
binding obligation of the Debtors, the Estates or the Official Committee of Unsecure
Creditors or any other party in interest and this Plan is subject to approval by the Bankruptcy
Court and other customary conditions. This Plan is not an offewith respect to any securities.
Prior to the confirmation of this Plan by the Bankruptcy Court, you should not rely on the
information contained herein or the terms of this Plan for any purpose.

PLAN OF REORG@NIZATION

Debtor/PlarProponentespectfullysubmitsts Planof Reoiganization pursuanto Chepter
11, Title 11 of theUnited States Code, in theform annexed herdo and madea part hereof.

SITO MOBILE SOLUTIONS, INC.

SITO MOBILE, LTD.

SITO MOBILE R&D IP, LLC
Debtorsin-Possession and Plan Proponent

By:_/s/ ThomasCandelaria
Thomas Candelaria, CEO

DATED: September 10, 2021
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l.
INTRODUCTION

SITO Mobile Solutions, Inc., SITO Mobile, Ltdand SITO Mobile R&D IP, LLC
(collectively, the “Debt or s ‘fin-Possessions thd &bbove , as
captioned Chapter 1dases, propose this Joint Chapter 11 Plan of Reajaon.

Holders of Claims and Interests should refer toRiszlosureStatement, for a discussion
of the Debtors’ Hi story, busi ness, and assets
and certain related matters.

ARTICLE |

DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW

A. DEFINED TERMS . Asused in this Plan, capitalizéerms have the meanings ascribed

them below:

1. A Act i shallsnbean allactions that a trustee or debtorpossession is
empowered to bring pursuatd the Codejncluding, without limitation, anycause of action,
lawsuit, adversary proceeding, contested matter, claim objeétiaicglance Action,or right of
the Debtor or the Estate against any Persgaluding the IP Litigation Claims

2. AAdmi ni st r aneans any @dimaaigamnst the Debtors or their Estates for
costs and expenses of administration pursuant to Sections 503(b), 5407(a)(2), 507(b) or 1114(e)(2)
of theBankruptcyCode, including: (a) the actual and necessary costs artigegncurredafter
the Petition Date and through the Effective Date of preserving the Estates and operating the
businesses of the Debtors, and (b) all fees and charges assessed against the Estates, pursuant to §§
1930 of Chapter 123 of Judicial Code, yaded that any Administrative Claim shall expressly
exclude anyProfessionaFee Claim.

3. AAdmi ni strati ve mEdnsatherdate thaais tweliget(2d)odays
from service of the Notice d&ffective Date or such other date ordered byBamkruptcyCourt.

4, AA f f i Ishalanteanadth respect to any Person, any other Persons that would fall
within the definitionassigned to such term section 101(2) of the Code, if such Person was a
debtor in a case under the Code.
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5. AAl | owe d shallonean iitlorespect to a Claim, (a) the amount of a @lai
that was listed in the Deb®rScheduless not disputed, contingent or unliquidated, if the holder
of such Claim has not filed a proof of claim with the Court within the applicable period of
limitation fixed bythe Court pursuant to Rule 3003(c)(3) of the Rules, or (b) if a holder of a Claim
has filed a proof of claim with the Court within the applicable period of limitation fixed by the
Court pursuant to 3003(c)(3) of the Rules: (i) the amount stated in sumhob claim or in the
Schedules if no objection to such proof of claim or amount listed in the Schedules has been
interposed within the applicable period of limitation fixed by the Code or Rules, or as otherwise
fixed by the Court, or (ii) such amountstsll be fixed by an order of the Court which has become
a Final Order, if an objection has been interposed within the applicable period of limitation fixed
by the Code, the Rules, or the Court, or (c) with respect to a Fee Request, such amounteas shall b
fixed by an order of the Court which has become a Final Order. In no event shall the Allowed
Amount of any Priority Claim or Unsecured Claim include interest accrued on such Claim after
the Filing Date.

6. AAllowed Claimo shall mean my Claimthatis not a Disputed Claipor if timely
disputed, which has beatiowed by Final Order of the Court

7. AAllowed Interesto shall mean my Equity Interestin Debtorswhich has not been
timely disputed, or if timely disputed, which has be#iawed by Final @der of the Court.

8. fArticle 0 shall mean one of the numbered Articles of the Plan.

9. fiAsset® shall mearany andill of the right, title, and iterestof the Debtorsn and
to Property ofwhatever type or nature, includingjthout limitation, any realestate buildings,
structures improvements, privileges rights, easements, leases, subleases, licenses, goods,
materials, supplies, furniture, fixtures, equipment, work in process, accounts, chattel paper, cash,
deposit accounts, reserves, deposits, contratiimis, intellectual property rights, claims, causes
of action, and any other general intangibles of the Debtors, as the case may be, including, without
limitation, Property of the Estates.

10. AAssumed Contracd shall mean a Executory Contract (as modifier amended
pursuant to the Plan, prior order of the Court, or by agreement of the parties)atbainsged by
the Debtorgpursuant to the Plan.

11. AAvoidance Action® shall mearany and all @uses of Action to avoid or recover
a transfer of property, or aiban obligation incurred by the Debtors, pursuant to any applicable
section of the Bankruptcy Code, including Sections 542, 543, 544, 545, 547, 548, 549, 550, 551,
553(b), and 724(a) of the Bankruptcy Code, and any other applicabl&an&ruptcy law, wether
or not litigation has been commenced with respect to Gaakes of Action

12. fABalloto shall mean the ballot accompanying the Disclosure Statement upon which
holders of Claims and Interests in each Impaired Class of Claimstendsts that arentitled to
vote on the Plan shall indicate their acceptance or rejection of the Plan and, if applicable, such
other elections as may be made thereon are to be indicated.

2
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13. fBallot Deadlined shall mean the last day established by order of the Court for
filin g a Ballot with the Clerk of the Court.

14. ABankr upt shgl mEan dittke 1 aheUnited States Code.

15. ABankr upt cshall Qean the Onited States Bankruptcy Court for the
District of New Jersey having jurisdiction over these Chapter 11 cases, oth@nyCourt having
jurisdiction over these Chapter 11 cases, including, to the extent of the withdrawal of reference
under 28 U.S.C. 8157, the United States District Court for the District of New Jersey.

16. ABankr upt cshall iRean thesFederal Rules Bankruptcy Procedure,
promulgated under Section 2075 of the Judicial Code, and the general, local and chambers rules
of the Bankruptcy Court.

17. fiBar Dated shall mean the last date for creditors and holders of Interests to have
filed proofs of Claims or Intests in the Cas®ecember 17, 2020

18 ABusineshrabDhydonean any day, ot her than
holiday” (as defined in Bankruptcy Rule 9006

19. A Ca s ghallanean the Chapter bhnkruptcycases, styleth re: SITO Mobile
Solutions, le., Case N020-21436 SLM,In re: SITO Mobile, Ltd.Case No. 221435 SLM and
In re: SITO Mobile R&D IP, LLCCase No. 221437 SLM pending before the Court.

20. i C a sshab mean legal tender of the United States of America.

2. ACauses oshalmeananginibe Debt drhse ackom,tChitne s’
cause of action, controversy, demand, right, action, Lien, indemnity, guarantee, suit, obligation,
liability, damage, judgment, account, defense, offset, power, privilege, license, and franchise of
any kind or character whatsoever, knowkmwwn, contingent or neoontingent, matured or
unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured
or unsecured, assertable directlyderivatively whether arising before, on or after the Petition
Date, in catract or in tort, in law or in equity, or pursuant to any other theory of law. Causes of
Action also include: (a) any right of setoff, counterclaim or recoupraedéer contract or for
breaches of duties imposed by law or in equity; (b) any Avoidancemictic) any claim or
defense including fraud, mistake, duress, asgryand any other defenses set forth in Section
558 of theBankruptcyCode; andd) any state law fraudulent transfer claif@) any claim based
on breach of fiduciary duty, violatiasf local, state, or federal law, or breach of any dutyoseal
by law or in equity, including securities laws, negligence, and gross negligamtsubject,
however to any releases @xculpationsprovided in this Plan, the Confirmation Order, or any
other Final Order of th8ankruptcyCourt. For the avoidance of doubt, thauses of Action shall
not include any Causes of Action agaiBgtulpatedParties for which exculpation is provided for
under this Plamr the IP Litigation Claims

22.  iClaimo shall mrean(a) a right to payment, whether or not such right is reduced to
judgment, liquidated, unliquidated, fixed or contingent, matured, unmatured, disputed, undisputed,

3
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legal, equitable, secured, or unsecured; (b) a right to an equitable remedy for bpsstdrimlance

if such breach gives rise to a right to payment, whether or not such right to an equitable remedy is
reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured, or
unsecured; (c) without limiting the generalititbe foregoing, all Administrative Claims, Priority
Claims, Secwed Claims, and Unsecured Claims, and all claims as defined in Section 101(5) of the
BankruptcyCode.

23. A CIl ai ms Bshal mdamatheedate or dates established by the Bankruptcy
Court by whch Proofs of Claim must be Filed.

24. A C| asha#l mean pursuant to Section 1122(a) oBhekruptcyCode, a class of
Claims against or Interest in the Debtors as set forth as Alitidéthis Plan.

25. fCollateralo shall mean any property or interest in Rydp of the Estate of the
Debtors subject to a Lien to secure the payment or performance of a Claim, which Lien is not
subject to avoidance under the Code or otherwise is invalid under the Code or applicable state law.

26. fConfirmation 0 shall meante entryby the Court of the Confirmation Order.

27. fAConfirmation Dateo shall meanhe date on which the Clerk of the Court enters
the Confirmation Order on tHeocket.

28.  fAConfirmation Hearing 0 shall mean thiearing held by the Court to consideF
Confirmation ofthe Plan pursuant t@stion 1128 of the Code.

29. fAConfirmation Order 0 shall meanhe order entered by the Court confirming the
Plan, which shall contain such provisions as the Propaiesiris and shall otherwise be aform
and substance satisfactoryti® Proponent.

30. i Co n s u mmshallimean the occurrence of the Effective Date.

31. fCourto shall meanhe United States Bankruptcy Court for the DistriciNefw
Jersey including any Bankruptcy Judge thereof, and any court having competent jurisdiction to
hearappeals from the Bankruptcy Judges thereof.

32. fCreditoro shall mean my Person holding a Claim onterest, including
Administrative Claimants and Claims of the kind specifiegeictions 502(b), 502(h), and 502(i)
of the Code, and such Pers®heirs, suaessors, assigns, executors, and personal representatives.

33.” fiCredi tor s ddalnmeaant thee @fficial Committee of Unsecured
Creditors formed by the Office of the United States Trustee in these Chapter 11 cases.

34. fiDebt or s 0 oim-Possessidnshallmsan SITO Mobile Solutions, Inc.,
SITO Mobile, Ltd. and SITO Mobile R&D IP, LLCANny reference to théDebtos 'shall also
include the Debtarin their capacitas debta-in-possession in #hCase, and vicgersa.
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35. A DI P Cshalimead the claim arigy under or as a result of the DIP Facility.

36. ADI P Do c shalemearsnyof the DIP Orders including promissory notes
attached theretdetween the Debtors ahvin Scottj Stephen Baksand/or Hiroaki Aoyama

37. A DI P F ashall mgarthg financingfacilities available pursuant to the terms
of the DIP Orders

38. fADI P L ekmalirearGavin Scottj Stephen Baksand Hiroaki Aoyana

39. A DI P Orsda# mean, collectively the interim debiarpossession orders
entered at Docket Nos. 61, 99, and 180, anyl otherinterim or Final Order entered by the
Bankruptcy Court authorizing tH2ebtors toobtain postpetition financing.

40. A Di sbur si shal meaneDartiedb M. Stolz, Esq., who shatiter alia,
effectuate this Plan and receive, hold and make disiwil pursuant to the provisions of this
Plan, and the Confirmation Order.

41. fDisclosure Statememnd shall mean the Disclosure Statement filed by the
Proponent in connection with the Plan and approved by the Court for sumts<Creditors as
the same malge amended from time to time.

42. fADisputed Amounto shall mean \th respect to a particular Disputed Claim, that
amount which is equal to the difference, if any, between the Face Amount of such Claim and the
amount, if any, of such Claim which the party objegtihereto concedes.

43. fDisputed Claimo shall mean my Claim for which an Allowed Amount has not
yet been determined, and with respect to which an objection has been intgrposetht to
Section 5.05 of this Plan or otherwise, or such other dates as rfiagby the Court and which
objection has not been withdrawn or determined by a Final Order, or which is listed on the
Schedules as disputed, contingent or unliquidated

44. fDisputed Claims Reserve shall have the meaning set forth in Seco8 of
the Plan.

45. fADisputed Interes shall mean @y Interest which has not yet been allowed and
with respect to which an objection has been interposed on or prior to the Confirmation Date or
such other date fixed by the Coartd which objection has not beerthdrawn or determined by
a Final Order, or which is listed on the Schedules as disputed, contingent or unliquidated

46. A Di st r i b ugshalonean, Wightrespect to (a) any Claim that is Allowed as
of the Effective Date, the date that is as soon asmah§ppracticable after the Effective Date; or
(b) any Claim that is Allowed after the Effective Date, a date as soon as reasonably practicable
after the date on which such claim becomes Allowed.

47. fnDocketo shall meanhe docket maintained inglCaseby theClerk of the Court.
5
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48. A Ef f e c t iska# meRrawitle respect to the Plan, the date that is a Business
Day, selected by the Plan Proponents, on which (a) the conditions to the occurrence of the Effective
Date have been met or waived in accordance withPtae, and (b) no stay of the Confirmation
Order is in effect. Any action to be taken on the Effective Date may be taken on or as soon as
reasonably practicable after the Effective Date

49. A Ent shallyntean an entity as such term is defined in Sectioril2Pbf the
BankruptcyCode.

50. fEstated shall meantte Estate created indiCasepursuant tosection 541 of the
Code.

51. A Excul pat shl n@anaanynCause of Action arising during the period
commencing on the Petition Date through the closing of the Chapter 11 Case, related to any act or
omission derived from, based upon, related to or arising from (a) the Chapter 11 Case; (b) the
formulation, preparationgdisseminationor negotiationof any document in connection with the
Chapter 11 Case, the DisclosiBtatementthe Plan, and/or any supplements or amendments
thereto;(c) the formulation, preparation, or negotiation of any documeitts n@spect to, or the
consummation of, any disposition or settl ement
(d) anycontract instrument, release, and/or agreement or document created or entered into in
connection with the foregoing subsecsda), (b), (c) and (e), the pursuit of consummation, and/or
(H the filing, administration, and/or administration of the Chapter 11 Case, the Plan, or the
distribution of property in connection therewith or thereunder.

52. A Excul pat esbdal rReanr ¢aghoof: (a) the Delstorb) the Official
Committee of General Unsecured Credifors Cr edi t or s (c)Ghe members & ehé )
Creditors Committeesolely in their capacity as sudfal) the DIP Lenders and Plamfiders;and
(e) with respetto the each of the foregoing Entitiesclauses (a) and (bjuchEntities current
offers anddirectors managers, members, employees, ageegsesentativedinancial advisors,
professionalsaccountantsattorneys, and each of their predecessoigessors and assigns, but
only to the extent that such party served in staghacityduringthe Chapter 11 Case.

53.  fiExecutory Contracto shall mean acontract or unexpired lease to which the
Debtors area party and that is executory within the meaningedfion 365 of the Code.

54. A E x urding® shall mean the funds advanced by the Plan Funders unddiathe
Funding Agreement attached to the Disclosure Statement, whiamotiiclude the DIP Facility.

55.  fiFace Amoun® shall mean \th respect to a particular G, (a) if the holder of
such Claim has not filed a proof of claim with the Court within the applicable period of limitation
fixed by the Court pursuant to Rule 3003(c)(3) of the Rules, the amount of such Claim that was
listed in the Scheduless not dispted, contingent or unliquidated; or (b) if the holder of such
Claim has filed a proof of claim with the Court within the applicable period of limitation fixed by
the Court pursuant to Rule 3003(c)(3) of the Rules, the amount stated in such proof abrclaim,



Case 20-21436-SLM Doc 300 Filed 09/10/21 Entered 09/10/21 13:37:46 Desc Main
Document  Page 12 of 44

(c) with respect to a Fee Request, the net amount to which the applicant would be entitled if its
application were to be granted in full.

56. fiFee Requedi shall mean @ application or request for payment by the Estate of
fees, compensation for serviaendered or reimbursement of expenses, pursuant to Rule 2016 of
the Rules or other applicable provision of the Code or the Rules.

57. A Fi | e oshall rRean fiee drdiled with the Bankruptcy Court or its authorized
designee in the Chapter 11 Case.

58. fiFiling Dateo shall meanOctober 8, 2020 the dateon which the Debtors
commenced the Cases by filing voluntagitons under Chapter 11 of the Code.

59. AFi nal Di shallrmednuhe digiribwion under this Plan which, (a) after
giving effect to such distriliion, results in remaining assets held by the Distribution Agent,
including cash, of a value of less than $500.00, or (bB#re&kruptcyCourt determines that such
distribution is the Final Distribution.

60. fFinal Order 0 shall mean @ order or judgmentf the Court as entered on the
Docket that has not been reversed, stayed, modified, or ame8dddng as such order has not
been reversed, stayed, modified or amended, neither the filing or pendency of (i) a notice of appeal;
motion for leave to appeal, motidor an extension of the time to file a notice of appeal or leave
to appeal under Federal Rule of Bankruptcy Procedure 8002(d); (i) motion for reconsideration or
rehearing or extension of the time in which to file a notice of appeal or motion fortéeappeal
or motion for stay of such order; nor (iii) motion or other pleading seeking relief of any kind from
the Bankruptcy Court or any other court with respect to such order, shall derogate from such order
becoming a Final Order.If any provision ofthe Plan requires the entry of a Final Order as a
condition to the occurrence or performance of an acRtbhponentmaywaive such requirement
in accordance with the Plan.

61l. AGener al U n s esltall meardanylaimniagaist the Debtors that is (i)
neither Secured nor entitled to priority under BenkruptcyCode or an Order of tHgankruptcy
Court, and (ii) not an Administrative Claim, a Professional Fee Claim, a DIP Claim, a Priority Tax
Claim, a Secured Tax Claim, and Other Priority Claim, and CBheured Claim, &ubordinated
Claim, Noteholder Claimor an Interest.

62. A Gover nme n tsadl mah any Gldim against the Debtors, Filed by a
Governmental Unit.

63. A Gov er n me n shall mednmigobvernmental unit as defined in Section
101(27) of theBarkruptcy Code.

64. flmpairedo shall mean an Allowed Claim or Interest that is Impaired within the
meaning of section 1124 of the Code.
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65. Al ns ur e dshall meam thad portion of any Claim arising out of an incident
or occurrence alleged to have occurred prior to the Effective Date: (i) as to which any insurer is
obligated pursuartb the terms, conditions, limitations, aedclusionsof any Insurance Rioy,
and/or any no#bankruptcylaw, to pay any judgment, settlement or contractual obligation with
respect to the Debtors, or (ii) that any Insurer otherwise agrees to pay as part of any settlement or
compromise of a claim made under the applicable Inser&olicy.

66. A | n s usha# mean any company or other entity that issued, or is responsible for,
an Insurance Policy under which the Debtors could have asserted or did assertp@aoigrage
for any Claim.

67. @Al nsur an cshall Reah ang golicy ohsurance and related agreements
under which the Debtors could have asserted, or did assert, or may in the future assert, a right to
coverage for any Claim.

68. finsider(s)o shall mean those Perss defined in section 101(34df the Code.
69. @l nt eshall meamny Equityinterestin the Debtors.

700 Al nteri m Co mp e slmlhmearotime alOwadoe oropayment of any
interim compensation and reimbursement of expenses of professionals retained pursuant to Order
of this Court.

71. Al P Li ti g a shaloanearaC ¢laamis farspatent infringement Debtdras
asserted ashall assert against thighrties in United States District Courts throughout the country,
all 11 censi ngtothidpdtedidr monatdry cgnsideratisandsany other actions,
steps otactics Debtors employ generate revenue fromthipdar t i es based on Deb
of its patentrights

72. Al P Litigati on Di shalmiedral acad praceedsrfroncteee d s 0
IP Litigation Claims(except those funds held in connection with @eler Authorizing the
Settlement and Patent License Agreement with FloSportsjDoc. 186]) net of anyallowed
amounts used to payntractual contingerfees, costs, and expenses incurred in the prasacut
and/or settlemerdf the IP Litigation Claims.

73. AJudi ci aHall neandlrided28 of théJnited StatesCode, 28 U.S.C. 88§
1-4001.

74. fiLate Filed Claimo shall mean a Claim filed after the Bar Date.

75.  fiLieno shall mean aharge against or interest in any item of Property of the Estate
to secure payment of a debt or performance of an obligation.

76. A Local shalrmearstiie Local Rules of the United St&askruptcyCourt
for the District of New Jersey.
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77. fiNetLitigation Proceeds shall mearthe(i) IP Litigation Distributable Proceeds,
and (ii) all actual poceeds of theéActions, lessreasonablea t t o r n egoss andfraated ,
expenses.

78. ANet Litigation Proceeslsaliie 28639 848.00er Pay
Cash from the Net Litigation Proceegspvided thatsuch payment shall only occur after the
payment of thenitial Class 3 Distribution, the Exit Fundingnd the Second Class 3 Distribution
(as defined in Article 3.03).

79. A No t ghal onean the prpetition convertiblenoteswith outstandingorincipal
and unpaid interest in tr@mount 0f$4,955,651.00ssued by the Noteholders pursuant to those
certain prepetition indentures executedvarch 31, 2020

80. @ Not e h cshallreeapeddectively,the individuas identified in the Disclosure
Statement who provided ppeetition funding to the Debtoursuant to the Notes

8l. ANot ehol deghall @é¢ana allinCsaiins of Noteholders arising under the
Notes.

82. ANotice of Eshall mean a notece t® lze tFigedtivithe Bankruptcy
Court by the Debtors upon the occurrence of all of the conditions to Confirmation and
Consummation set forth in the within Plan.

83. fAOther Pr i or i shall meanalaim other than an Administrative Claim
or Priority Tax Clainm that is entitled to priority undeection 507 of the Code.

84. fAPersord shall mean may individual, sole proprietorship, partnership (general or
limited), joint venture, trust, unincorpated organization, association, corporation, institution,
entity,LLC, or government (whether federal, state, county, city, municipal or otherwise, including,
without limitation, any instrumentality, division, agency, body, political subdivision or department
thereof).

85. fiPetition Dateod shall mean the Filing Date.

86. fiPlano shallmean the within JoirRlan ofReorganization in its presefarm or as
it may be modified, amended, or supplemented from time to time.

87. APl an Ad mishdl me¢an Rahiel M.&tolz, Esq.

88. nA Pl an F shalldnean she parties identified in the Disclossi@ement who
are providing thé&xit Fundingset forth in théexit FundingAgreement attached to the Disclosure
Statement.

89. A Pl an F shaldreandhé funding set forth in Artided2of this Plan.
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Fundi n gattaghgd te ¢hen Bisclosure &ment submitted

90. nPIl an
th A s Exhibit

her ewi
91. “Pl an Fundi n ghalWaeanrtie warsnis issued to the Plan Funders
pursuant to the Plan Funding Agreement, granting the Plan Funders the right to acquire Common

Stock of SITO Mobile, Ltd., subject to the terms and conditions set forth in the Form of Warrant
annexed to # Plan Funding Agreement.

92. APl an Pr cipalbmearing Deldtors.

93. fAPostConfirmation Administrative Claim 0 shall mean a Claim for services
rendered or expenses incurred after the Confirmation Date in connection with the Case.

94. APri or i t ghalOdea a Giano (other than an Administrative Claim or
Priority Tax Claim) that is entitled to priority under section 507(a) of the Code.

95. APr i or ity 3halbmead KCkaim (other than an Administrative Claion
Priority Claim) that is entitled to priorityundersection 507(a)(8) of the Code.

96. fAPr o Rshallantean mportionately, so that the ratio of the amount of
consideration distributed to an account of a particular Allowed Claim to the Allowed Amount of
such Claim is the same as the ratio of the amotinbnsideration distributed on account of all
Allowed Claims of the Class in which the particular Claim is included to the amount of all
Allowed Claims of that Classainless otherwise defined in the Rlawhenever a Disputed Claim
has not been finallgesolved, an appropriate reserve for payment of such Disputed Claim shall be
established so that there will be sufficiennsideration available to make a Pro Ratribution
to the holder of such Disputed Claimpon final resolution of the dispute.

97. f Pof e s s shalhnaehlnoany professional employed iis fBase pursuant to
sections 327, 328 or 1103 of the Code or otherwise pursuant to an order of the Court.

98. A Pr of es sandmExpehseCH eaeishab mean a Claim for any accrued, but
unpaid fees and expenses owed to a Profession
otherwise under Sections 328, 330, 331, 503(b), 1103, or 503 Batil@uptcyCodeon or after
the Petition Date througand including theéeffective Date providedthat any such Professional
Fee Claim shall be reduced by the amount of any retainer held by such Professional.

9. fiProfessional F shall m&dn ¢he meserReecestablisied wnder the
Confirmation Order anthaintained pursuant to the terms of this Plan an€trdirmationOrder
to be distributed to holders of allowed Professional &®e Expens€laims and estimated Pest
ConfirmationAdministrativeClaims, including PosConfirmation Professional Fee Claims.

100. APr oper t y o fshatl imeanh& grapartyoetbe Debtors adefined in
section 541 of the Code.

101. AP r o p o rslmlhmean the Debtors.
10
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102. AQuarter |l y Di sneandthe@irst Bsmess Mxpdfter the end of each
guarterly calendar period (i.e., k&h 31, June 30, September 30, and December 31 of each
calendar year) occurring after the Effective Date.

103. A Rej ect e d sha@lomedanareEgecutory Contract that is rejected at any time
during this Case or pursuant to the Plan.

104. ARe | e ct i oshall @earallamoarising undesection 502(g) of the Code in
its Allowed Amount.

105. AR u | shlmlbmeanhe FederaRules of Bankruptcy Procedure

106. AS c h e d ghiallemea@nhe Schedules of assets and liabilities originally filed by
the Debtorswith the Court and as the same may be amended from time tbyithe Debtors

107. AS e c t shallmean mumbered subsection of any Article of the Plan.

108. ASe c ur e d shall reanr@taim secured by hien on property in which the
Estatehas an interest othat is subject to setff undersection 553 of the Code to the extent of the
value of the interest attriblial e t o s uc h Cdisdrest inisuch propesty oEt® tha t e’
extent of the amount subject to-eét

109. ASecur ed Ghalemkanttechddér of a Secured Claim.

110. ASecur ed T ashall @é¢an @ valorem taxes assessed agaarsf real
property avned by theDebtors in the ordinary course of lasiness.

111. A Secur i tshalenseanAhe Saturities Act of 19338 amended, and all rules
andregulations promulgated thereunder.

112. “Substanti al Gsbafi smeamthat the Blanshall be deemed to be
substantially consummated in accordance with sections 1101 and 1127(b) of the Code.

113. ASubstanti ve dbalmeanlthe da@solidationoof the assets and
liabilities of SITO Mobile Solutions, Inc., SITO Mobile, Ltd., and SITO Mobile R&D IP, LLC for
the purposes of this Plan and these bankruptcy proceedings, but for no other purpose.

114. AUnc | ai me dsh&8lmeap any distikution to any Creditor under this Plan
that is unclaimed sixty (60) days following the date of such distribution under this Plan.

115. AUncl ai med Pr oshadl maay anRunclaamed Rroperty reserved for
a period sixty (60) days by thastribution Agent, on behalf of holders of Unclaimed Property.

116. A Unex pi r estdall mearasslease to which the Debtor is a party that subject
to assumption or rejectiamderSection 365 of th8ankruptcyCode.

11
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117. AUNn i mp a ishalerdean an Allowed Claim okllowed Interest that isiot
Impaired within the meaning of section 1124 of the Code.

118. AUNn s e c u r e cshalCrhean aiaim other than a Secured Claim, a Priority
Claim, a Priority Tax Claimor an Administrative Claim.

119. AUn s ec ur e d sk@it rredniahaldercof an Unsecured Claim.
120. AU. S. Tshall mdamtkedJnited States Trustee for Region 3.
121. AVoti ng DBhalb4dOpimn E. B onrAugust 9,2021.

Rules of Construction and Interpretation

The following rules of construction shall be applicabledibipurposes of the Plan unless
the context clearly requires otherwise:

@ The t“enmBtidrec| Udndg,si mil ar terms shall
foll owed Uwi theuphbaiseg | i mited to.

(b) Words of mascul i ne, f emi rminneandori nrcd wtdre
correlative words of the other genders, and w
include the pl wreaalsanumber, and vice

All article, section, and exhibit or appendix captions are used for convenience and rejalgnce
andshall notin anyway define, limit, or describe the scope or intent of, or in any way affect, any
sucharticle, section, exhibit, or appendix.

12
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ARTICLE Il

TREATMENT OF UNCLASSIFIED CLAIMS:
ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS
AND UNITED STATES TRUSTEE’' S FEES

The following Administrative Cl ai ms, Prior
Fees are unclassified under the Plan and will be treated as follows:

2.01. Allowed Administrative Claims.

Administrative Claims are Claims constituting a cmsexpense of the administration of
the Case allowed under sections 503(b) and 507(a)(2) of the Code. Such Claims include any actual
and necessary costs and expenses of preserving the Estate of the Debtors, any actual and necessary
costs and expenses ofeppting the business of the DebtorsPossession, any indebtedness or
obligations incurred or assumed by the DebtnfBossession in connection with the conduct of
its business, including, without limitation, for the acquisition or lease of propertyioteaest in
property or the rendition of services, all compensation and reimbursement of expenses to the extent
Allowed by the Court under section 330, 331 or 503 of the Code, all costs associated with the cure
of any executory contracts and unexpirexsis between the Debtors and any Person, and any fees
or charges assessed against the Estate of the Debtors under section 1930 of title 28 of the United
States Code, and all costs associated with the fulfillment or cure of any regulatory requirements
and/a complaints imposed by any federal, state, or local governmental entity or authority, and all
costs associated with any borrowings or other financings furnished to or for the Debtors for use
toward the fulfillment or payment of any such regulatory requéinets or complaints or the costs
thereof.

Except as otherwise provided in the Plan, and except to the extent that any entity entitled
to payment of any Allowed Administrative Claim agrees to a different treatment, each holder of
an Allowed Administrative @im shall receive Cash in an amount equal to such Allowed
Administrative Claim on the later of the Effective Date and the date such Administrative Claim
becomes an Allowed Administrative Claim by Final Order, or as soon thereafter as is reasonably
practiable.

A. Professional Fee and Expense Claims

All payments to Professionals for Professional Fee and Expense Claims will be made in
accordance with the procedures established by the Code, the Rules and the Court relating to the
payment of interim and finaloenpensation for services rendered and reimbursement of expenses.
All final requests for payment of Professional Fee and Expense Claims for services rendered
through the Confirmation Date and reimbursement of expenses must be filed no later than 60 days
after the Confirmation Date. The Court will review and determine all applications for
compensation for services rendered and reimbursement of expenses. The reorganized Debtors or

13
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the Plan Administrator, as may be applicable, shall promptly pay the ambukitowed
Professional Fee and Expense Claims to such Professionals in Cash when such Claims are Allowed
by entry of an order of the Bankruptcy Court.

As soon as practicable following the Confirmation Date, the Debtors will establish and
fund the Profesenal Fee Reserve, which shall be funded in the amount efcttreed but unpaid
fees and expenses and #stimatedunbilled fees and expenses incurred through the Effective
Date;providedthat the Professionals (including the Plan Administrator) siathptly provideto
the Debtorsa reasonable and godaith estimate of their Professional Fee and Expense Claim
throughthe Effective Date. The Professional Fee Reserve shall be maintained by the Plan
Administrator in trust solely for the Professionalsiclsfunds shall not be considered the property
of the Estates of the Debtors or the reorganized Debtors. When all such Allowed Professional Fee
and Expense Claims have been paid in full, any remaining amount in the Professional Fee Reserve
shall be relead to the reorganized Debtors.

B. PostPetition Loans by Gavin Scottj Stephen Baksaand/or Hiroaki Aoyama

Pursuant tahe DIP Ordersthe Debtors were authorized to borrow funds during this
Chapter 11 case, on a sym@ority administrativebasis fromGavin Scotti Stephen Baksand/or
Hiroaki Aoyama The funds borrowed fro@avin Scottj Stephen Baksand/or Hiroaki Aoyama
have been utilized to pay operating expenses of the Debtors throujesetChapter 11
proceeding.

Gavin Scotti and StepheBaksahave agreed t@rovide Exit Fundingor the Plan of
Reorganization, pursuant to a Plan Funding Agreement annexed to the Disclosure Statement.
Puisuant to the Plan Funding Agreement, thestpetition funding provided under thBIP
Documentsshall nd be repaid on the Effective Date of this Plan, but instead shedirbesrted to
common stock at $0.18 per shapeysuant to the provisions of this Pland the Plan Funding
Agreement

2.02. Priority Tax Claims.

Except to the extent that a holder of an Allowdority Tax Claim under section
507(a)(8) of the Code has been paid by the Debtors prior to the Effective Date or agrees to a
different treatment, each holder of an Allowed Priority Tax Claim shall receive Cash in an amount
equal to such Allowed Prioritfax Claim on the later of the Effective Date and the date such
Priority Tax Claim becomes an Allowed Priority Tax Claim by Final Order, or as soon thereafter
as is reasonably practicabl@he following Priority Tax Claims have been filealthoughthe
Debtorsreserve their rights to dispute these claims.

14
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Claim No. / | Creditor Amount Disposition

Schedule

5 Internal Revenue Service $27,146.70

6 State of NY Dept of Labor $221.51

10 NYS Workers Comp Board $14,000.00

17 State of NJ Diision of Employer | $9,024.05
Accts

18 Texas Comptroller of Public $1,103.61
Accts

19 State of NJ Division of Taxation| $6,550.77

20 State of NJ Dept of Labor $956.74

22 WA Dept of Revenue $2,172.14

33 (Ltd) Texas Comptroller of Public $1,655.97
Accts

35 (Ltd) State of NJ Division of Taxation| $26,232.04

203. Uni ted States Trusteebdbs Fees.

The Debtors shall pay the United States Trustee the sum required pursuant to 28 U.S.C.
§1930(a)(6) through Confirmation on the Effective Date. The Debtolidgtiher pay the United
States Trustee the appropriate sum required pursuant to 28 U.S.C. 81930(a)(6) for post
Confirmation periods within the time periods set forth in 28 U.S.C. §1930(a)(6), until the earlier
of the closing of this Case by the issuan€a Final Decree by the Court, upon the entry of an
order of this Court dismissing this Case, or upon entry of an order converting this Case to another
chapter under the Code, and the Debtors shall provide to the United States Trustee upon the
payment ofeach postonfirmation payment an appropriate affidavit indicating disbursement for
the relevant period(s).

ARTICLE IlI

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

For purposes of this Plan, Claims against, and Interests in, the Debtors sitadisifeed
as follows:

Class Description Status Voting Status

Class 1 | Allowed Other Piority Claims Unimpaired No. Deemed to Accept
Class2 Noteholderl_oans Impaired Yes

Class3 Allowed Unsecured Claims Impaired Yes

15
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| Class4 | Allowed Equity Interests | Unimpaired | No. Deemed to Accept. |

TREATMENT OF CLASSIFIED CLAIMS ANDEQUITY INTERESTS

3.01. Class 1. Allowed Other Priority Claims.

@) Descr iTphtei oBhankr uptcy Code | imits pri
amounts that became due within 180 days
priority amount at the sum of $13,650. 0C
in excess of tyhd ifmorntedoiomg, prtiheer ibtal anc
deemed &ellearmde Bur ed CIl ai m.

(o) Treat.menBach hol der of an All owed CI a
satisfaction, release and exchange for

amounft such All owed Ot her Priority Cl a
1129(a)(9) of the Code on the | ater of
becomes an All owed Cl ass 1 Cl ai m, or

pract Baabdeon 'theebDebaobpabkysis and est i me
bel ow compri se t h'ealdxotwearbtl eo fCl tatses [e bctl car

included in the |list below are subject t
Scheduled/| Creditor Expected Full
Claim No. Allowed Amount
Amount
2 Ernest Antonio Grijalva Jr. $727.15 $1,300.00
Scheduled | Lindsey McKenna $327.48 $3,600.00

(c) | mpai.r melhhe Class 1 Claims are Uni mpe
3.02Cl ass Rotehol der Cl ai ms.

(a) Descr iPptiioant o the Chapter 11 f i lpirreg, th
petittriaoomsmacti ons with the Debtors, pursuant t
Debtors and ithhe eNatrDigbet roeCseciaviaido r sh Coampni tt & e e
whet her these note obligationss Boe vheidlbypes
the within Plan, the Noteholder Claims are be

(b) Treat@eass 2 Creditors wildl reeicre i 7lea it nhse:

a. Upon the Effectdamwd tDhda et rodn sfheer Pdfant he
Pl an Admi ntilsd $2ulmbr, Af®@B8 . OBe Al |l owed Amol
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Class 2 Claims Gohmmdn &t aSd kifrvOe rMmoed | teq

a prbasasta at a price of $0.18 per

b. Fol l owing repayment olfnitdmeh |IBBIELmaBduBdIi
DistrjibGtasse 2 Noteholders shall recei
Litigation Pr2dNwdedso | dretrisl h@lvdes S beebakbki
of their cl ai ms, $aflt6e.rODMBh es t ahaek \teaitsra lotn

amou rbthd,0dx, 243. 00
(©) | mpai.r melhhe CIl admp a&i rCdda.i ms ar e
3.03. Class 3. AllowedGeneral Unsecured Claims

(a) Descr iCdtaisen .3 c on Giexntegnasdef c LAl ¢ b wldai ms .
Genedbnaslecured Claims are any Claims, includi

rejection of executorynaonntAdant ns samadiiavexd®kmke
Claim, Other PrioriayNClil ahombdaasSEtatmde €t ai m,

(b)  Treatment.Holders of AllowedGeneralnsecured Claims in Class 3 shall receive

A pro ratadistribution, on théeffective Date of the Plan, equivalent 20% of the amount

of thar allowed claim the “Initial Class 3 Distributioh ) . Af t eClassB h e
Distribution, allNet Litigation Proceedshall be utilized to pay thExit Funding on the
terms set forth on thPlan FundingAgreement Following the repayment of th&xit
Funding Class 3 creditors shall receive Blét Litigation Proceedsintil all unsecured
creditors have received paymersécond €lassd %
Distribution’ .) Following the Second Class 3 DistributjoClass 2 Notgolders shall
receiveup t0$2539,243.0®f the remaining Net Litigation Proceedsollowing payment

of the Exit Funding the Initial Class 3 Distribution, the Second Class 3 Distribution, and
the cash distribution to ClassNbteholdersany remainingNet Litigation Proceedwill

be split evenly between the reorganized Debtors and Class 3 Creditors, until Class 3
Creditors have received 100% of the principal amount of their allowed claims, without
interest.

(© | mpai.r melmhd Cl asms are | mpaired.

3. 04Cl ass 4. Al.Ll owed I nterests

(a) Descr iCdtaisssn.4 consists of Allowed Intere

(b)) Treatmbet hol ders of All owedaChasHhedshme
ownership in SITO Mobitlhe, Plettd.t iaosn tDmdy .owned

(c) Impairment The Class 4 Interests ddaimpaired.
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ARTICLE IV

ADDITIONAL PROVISIONS REGARDING THE PLAN AND VOTING

4.01. Special Provision Governing Claims that are notmpaired.

Exception as otherwise provided in the Plan, nothing under the Plagfsliak ct t he Deb
rights in any respect regarding any Claims or Interests that are not Impaired, including all rights of
the Debtors with respect to legal and equitable defenses setoffs or recoupments against any
such Claims or Interests that are not Impaired.

4.02. Confirmation Pursuant to Sections 1129(a)(1) and 1129(b) of the Bankruptcy
Code.

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied, for purposes of
Confirmation, by acceptance of the Plan by at least one Impaired Class of Claims. The Plan
Proponents shall seek Confirmation of the Plan pursuant to Section 1129(b) of the Bankruptcy Code
with respect to any rejecting Class of Claims or Interests. The Riaorimts reserve the right to
modify the Plan in accordance with the provisions of this Plan, to the extent, if any, that
Confirmation pursuant to Section 1129(b) of the Bankruptcy Code requires modification, including
by modifying the treatment applicabie a Class of Claims or Interests to render such Class of
Claims or Interests Unimpaired, to the extent permitted by the Bankruptcy Code and the Bankruptcy
Rules.

4.03. Subordinated Claims.

Except as expressly provided herein, the allowance, classificatichtreatment of all
Allowed Claims and Interests and the respective distributions and treatment under the Plan take
into account and perform to the relative priority and rights of the Claims and Interests in each Class
in connection with any contractudkegal and equitable subordination rights relating thereto,
whether arising under general principals of equitable subordination, Section 510 of the Bankruptcy
Code, or otherwise. Pursuant to Section 510 of the Bankruptcy Code, Plan Administrator reserves
the right to request that the Bankruptcy Court reclassify any Allowed Claim or Interest, in
accordance with any contractual, legal, or equitable subordination relating thereto.

4.04. Elimination of Vacant Classes; Presumed Acceptance by Nevoting Classes.

Any Class of Claims, that does not have a holder of an Allowed Claim or Allowed Interest,
or a Claim or mterest temporarily allowed by the Bankruptcy Court, in an amount greater than zero
as of the date of the Confirmation Hearing shall be considered vahdeamed eliminated from
the Plan for purposes of voting to accept or reject the Plan and for purposes of determining
acceptance or rejection of the Plan by such Class pursuant to Section 1129(a)(8) of the Bankruptcy
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Code. If a Class contains Claims otdrests eligible to vote and no holders of Claims or Interests
eligible to vote in such Class vote to accept or reject the Plan, the holders of such Claims or Interests
in such Class shall be deemed to have accepted the Plan.

4.05. Controversies Concerning anmpairment.

If a controversy arises as to whether any Claims or Interests or any Class of Claims or
Interests are Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such
controversy on or before the Confirmation Date.

4.06. Acceptanceor Rejection of the Plan.

(@) Voting Classes. Classesandlll are entitled to vote on the Plan. Claskand IV
areUnimpaired and deemed to have accepted the Plan.

4.07. Method of Distribution Under the Plan.

@) Subj 8atnktr®ptey9010, and cepgthias setch @ ro

e X
t he DP$dtami, b@ttilons umadee et RleaPtamahdmbel 4

of

of each All owed Claim at the addr es seEfdifevcstuc h
Date unless the Debt dimmeéoerent neotRIfarmre dAdmi nwrsittrie
addr es s, including by the filing of a proof
di fferent from the address reflected on the S

(b)) Any paywmém&Lashby the PpansAdmintettheoPl
made by check drawn on a domestic bank or by

(c) Any paymexittr iobruthh on required to be made
than a Business Daysusta¢edibrg MBdei meas$ hBaynext

(d) No payment of Cash | ess thanmade haunnydr e

hol der of a Claim unl esistiang etqu etslie t Pleare fAdmiir
the Distribution is a final Distribution.
() WhenDasyri bution on account of an Al Il owe

ot herwise aePubbhahbusiaomwhol e nuimdbterri, b uthieonacsh
rounded 4¢ )yfacltliowms: of ¥ or greater Iséhanyd miher r
andifiractions of | ess than % shall ®Gadsmobeded
di stributed pursuant to the Plan shall be adjt
i hhSesct D8 edf. the Pl an.

() Anyi Dttriioborus of Cash or otWkrare oprealtai ma
for a pexi o8pbmenthbe Disbeibvesied DatehshRBI &
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for Distribution imndcaonrydamde tWwietmenthef Plaly
sudhstributions shall be extinguished and for

(g) At the close of business on tB#fective Date, the claims register shall be closed,
and there shall be no further changes in the record holders of any Claims. The dbeliba
Disbursirg Agent shall have no obligation to recognize any transfer of any Claims occurring after
theEffective Date; provided, however, that the foregoing will not be deemed to prohibit the sale or
transfer of any Claim prior to the Effective Date. Tbebtorandthe Plan Administratoshall
instead be entitled to recognize and deal for all purposes under the Plan with only those record
holders as of the close of business onEfiective Date.

4.08. Distributions Withheld for Disputed General Unsecured Claims
€)) Establi shment and Maintenance of Reseryv

On anyDistribution Datethe Plan Administratashall reserve from thBistributions to be
made on such dates tioe holders of AllowedClaims, an amount equal to ehandred percent
(100%) of theDistributions towhich holders of Disputed Clainvgould be entitled under the Plan
as of such dates if such Disputed Clainese Allowed Claimsn their Disputed Claim Amounts
or as estimated by the Debtor or the Court in accordance with Setti@nof the Plan
(the“Disputed Claims Reserig

(b) Property Held in Disputed Claims Reseryv

Cashin the Disputed Claims Reserve shall (together with adliler accretions or
distributions thereon) be held in trust the Plan Administratofor the benefit of the potential
redpientsof such Cash.

(c) Distributions Upon All owance of Dispute

The holder of a Disputed Claim that becomes an Allowed Claim subsequentaoythe
Distribution Date shall receiv®istributions of Cashand any other consideration from the
Disputed Claims Reserve frafme Plan Administrator within thirty (30) daysllowing the date
on which such Disputed Claitbecomes an Allowed Clairpursuant toa Final Order. Such
Distributions shall be made in accordance with the Plan.

(d) Expenses dofClR@iismnsutReser ve

Except as otherwise ordered by the Court, the amount of any reasonable expemnsas iycthe
Plan Administratoon or after the Effective Date with resp&zrthe Disputed Claims Resersiall
bepaid from Property of the Estate otherwise available for Distributions under the Plan
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4.09. Procedures for Allowance or Disallowance of Disputed Claims
(@) Objections to and Resolam@i anmef Admi ni

Except as to applications for allowandecompensation and reimbursement of expenses
under sections 330 and 503 of the Code[Xébtor or théPlan Administratgras the case may be,
shall have the exclusive right to make and file otig;ms to Administrative Claims ar@laims
subsequent to theffective Dde. All objections shall be litigated to Final Ordefrom and after
the Effective Datethe Plan Administrataghall have the authority to compromise, settle, otherwise
resolve orwithdraw any of their objections without approval of the Goaxrcept as otherwise
provided herein. Unless otherwise ordered by the Court, the DebtorRlath&dministratgras
the case may be, shall file all objections to Claims and serve such objections upon the holder of
the Claim as to which the objectimade as soon as is practicable, but in no event lateth#han
Effective Date or such later date as may be approved by the Cohe.Debtor orthe Plan
Administratorreserve the right to object to Administrative Claims as such claims arise in the
ordinary course of busines®\ll costs and expenses relating to the investigation and prosecution
of Disputed Claimgrom and after the Effective Dashall be paid out of the Assets of the Estate
otherwise available for Distribution pursuant to this Plan

(b) NoDi stribution Pending All owance

Notwithstanding any other provision of the Plan, if any portion of a Cladismited, the
full amount of such Claim shall be treatedaaBisputed Clainfor purposes of this Plan, amd
payment oDistribution providedunder the Plan shall be made onagt of suchunless and until
such Disputed Claim becomes an Allowed Cléimwhole or in part)

(c) Di sall owed CIl ai ms

All Claimsor Interest$eld by Persons against whom thebtoss or thePlan Administrator
has commenceen Action under sections 542, 543, 544, 545, 547, 548, 549, and/or 550 of the
Code, shall be deemédisallowed Claimsor Interestgpursuant to section 502(d) of the Code and
holders of such Claimsr Interestshall not be entitled to vote to acceptgect the Plan. Claims
or Interestghat are deemed disallowed pursutanthis Section 505(c) of the Plan shall continue
to be disallowed for all purposes until tAetion against such party has been settled or resolved by
Final Order and any sums dteethe Estateor thePlan Administratofrom such party have been
paid.

4.10. Timing of Distributions

(@ I ni ti al Di stribution Date

Within ten business days tife Effective Datgthe Plan Administrator shatiakethe Initial
Class 3 Distributiorio holders of Allowed Class 3 Claims.

(b) Quarterly Distribution Date
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On each Quarterly Distribution Date, or as soon thereafter as is reasonably practicable, the
Plan Administrator shall make distributigras applicable, to the Plan Funders consistéht tive
Plan Funding Agreement, tw holders of Allowed Claims from funds available in the Segregated
Accounts provided thathe Plan Administrator, in his sole discretion, may make distributions at
times other than the Quarterly Distribution Date whsueh distributiongeduce the interest
expense and/or administrative costs associated with distributWithin 14 days after each
Quiarterly Distribution Date, Plan Administrator shall file either (i) a Report of Distributions Under
Confirmed Chapter 11saequired by Local Bankruptcy Rule 302@d), or (ii) a notice stating that
no distribution had been made.

4.11. Plan Administrator

Daniel M. Stolz, Esg., who has served as counsel to the Debtors, shall act as Plan
Administrator under the Plan and shall adsove as the Disbursing Agent. The Plan Administrator
may employ or contract with other entiti@gthout further order of this courip assist in making
distributions required under the Plan, or to pursue claims or other otherwise aid administration of
the postconfirmation estate. The Plan Administrator will serve without bond, unless otherwise
ordered by the Court. The Plan Administrator shall hold all reserves and accounts pursuant to the
Plan.

4.12. Setoffs and Recoupment

The Debtos and the Plan Admistrator, as the case may by, but shall not be required
to, set off(pursuant to the provisions ofctions 553 and 362 of the Code or other applicable law)
against or recoup from any Claiand the payments to be made pursuant to the Plan in respect of
such Claim, any Claims of any nature whatsoever that the Debtor may have against the claimant,
but neither the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver
or release by the Deb®of any setoff or recoupment rigtiiey may have against the holder of
such Claim.

4.13. Estimations of Claims

For purposes of calculating and makigtributions undethe Plan, the Debtor or the Plan
Administrator, as the case may bhall be entitled to estimate, in good faith and with due regard
to litigation risks associated with Disputed Claims, the maximum dollar amount of Allowed and
Disputed Claims, inclusive of contingent and/or unliquidated Claings particular Class. The
Debtor or the Disbursing Agentay at any time request that the Court estimate any contingent or
unliquidated Claim pursuant to section 502(c) of the Code or otherwise regardless of whether the
Debtor previously objected to such Claim or whether the Gmstruled on any such objection,
and the Court will retain jurisdiction to estimate any Claim at any time during litigation concerning
such objection to anglaim, including without limitation, during the pendency of any appeal
relating to any such objeoti. In the event that the Court estimates any contingent or unliquidated
Claim, the amount so estimated shall constitute either the Alldwedunt of such Claim or a
maximum limitation on the amount of such Claim, as determined by the Court. If the estimated
amount constitutes a maximum limitation on the amount of such Claim, the DebtorRiathe
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Administratormay pursue supplementary prodegs to object to the allowance of such Claim.

All of the foregoingobjection, estimation, and resolution procedures are intended to be cumulative
and not exclusive of one another. Claims may be estimated and subsequently compromised, settled,
withdrawn or resolved by any mechanism approved by the Court.

4.14. No Recourse

Notwithstanding that the AllowedAmount of any particular Disputed Claim is
reconsidered under the applicable provisions of the Code and Rules or is Allowed in an amount
for which after aplication of the payment priorities established by the Plan there is insufficient
value to provide a recovery equal to that received by other holders of Allowed Claims in the
respective Class, no Claim holder shall have recourse agarBlan Administrair, the Debtas,
or any of their respectiverofessionals, consultantpartnersor Affiliates or their respective
successors or assigns, or any of their respective property. However, nothing in the Plan shall
modify any right of a holder of a Claim undsgction 502(j) of the Code. THE ESTIMATION
OF CLAIMS AND ESTABLISHMENT OF RESERVES UNDER THE PLAN MAY LIMIT THE
DISTRIBUTION TO BE MADE ON INDIVIDUAL DISPUTED CLAIMS, REGARDLESS OF
THE AMOUNT FINALLY ALLOWED ON ACCOUNT OF SUCH DISPUTED CLAIMS.

4.15. Amendmentsto Claims

A Claim may be amended prior to the Confirmation Daty @s agreed upon by the
Proponentand the holder of such Claim, or as otherwise permitted by the Court, the Rules or
applicable law. After the Confirmation Date, a Claim may not be andemdthout the
authorization of the Court. Any amendment to a Claim filed after the Confirmation Date shall be
deemed disallowed in full and expungedthout any action by the Debtor or the Plan
Administrator unless the Claim holder has obtained prior€authorization for the filing of such
amendment.

4.16. Postpetition Interest on Claims

Unless expressly provided in the Plan, the Confirmation Oljeorder of the Couripr
any contract, instrument, release, settlement, or other agreement enteredantection with the
Plan, postpetition interest shall not accrue on or afterRegition Dateon account of any Claim.
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ARTICLE V

MEANS FOR IMPLEMENTATION OF THE PLAN

5.01. Vesting of Assets.

Except as otherwisgrovidedin the Plan, or any agreement, instrument, or other document
incorporated n t he Pl an, on the effective date, all/l
the Debtors, subjetb the provisions of the within Plan.

5.02. Sources of Funding for PlanDistributions.

Annexed to the Disclosure Statement filed
Agreement between the Debtors atite Plan Funders Said Plan Funding Agreement is
incorporatednto this Plan, as set fortlexbatim herein.Pursuanto the Plan Funding Agreement,
the PlanFundershave agreed to loan tiizebtorsup to $%.5 million on the terms set forth in the
Plan Funding Agreement, which funds the Debtors believe will be sufficient to pay all
administrativeclaims of the within Chapter 11 cases, other tharfuhding provided under the
DIP Documentsto pay all priority claims and to pay Class 3 creditors a dividend equivalent to
20% of their claims. The Plan Funding Loans shall be repaid in the manfenrttsen the Plan
Funding Agreementln addition, in exchange for the Plan Funding Loans, the Plan Funders will
receive the Plan Funding Warrants.

The repayment of th&xit Funding the subsequentistributionsto Class 3General
Unsecured Creditors, drthe $2 million distribution to Class 2 Noteholders shall be funded by the
net recoveries on thget Litigation Proceeds

In addition to the foregoing, the Plan Administrator shall pursue Avoidance Actions and all
other nonlP Litigation Claimsand tle net proceeds recovered from those actions shall be utilized
to funddistributionsto Class 2 and Class 3 creditors pursuant to the provisions of the within Plan.

5.03. Debtor and Estate Causes of Action

The Plan Administrator shall pursue tAetions other that the IP Litigation ClaimsThe
Plan Administrator shall be entitled to retain counsel and other professionals needed in connection
with the pursuit of thé\ctions. TheNet Litigation Proceedshall be paid to Class 3 creditors and
applied agmst the Second Class 3 Distribution. In the event net proceedsHeoActtionsare in
excess of the amounts necessary to satisfy the Second Class 3 Distributidet thegation
Proceedwill be split evenly between the reorganized Debtors and Glaseditors until Class 3
creditors are repaid 100% of their claims.
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ARTICLE VI

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

6.01 Assumption or Rejection of Executory Contracts and Unexpired Leases
A. Executory Contracts and Unexpired Leases

The Code grantthe Debtor the power, subject to the approval of the Court, to assume or
reject executory contracts and unexpired leases. If an executory contract or unexpired lease is
rejected, the other party to the agreement may file a claim for damages incurraddyyatthe
rejection. In the case of rejection of leases of real property, such damage claims are subject to
certain limitations imposed by the Code.

Pursuant to sections 365(a) and 1123(b)(2) of the Code, all executory contracts and
unexpired leases beeen the Debtor and any Persirall be deemerkjectedas of the Effective
Date exceptfor any executory contract or unexpired lease (i) which previously has been assumed
or rejected pursuant to an order of the Court entered prior to the Effective Date, (ii) as to which a
motion for approval of the assumption or rejection of such execatoryact or unexpired lease
has been filed and sexd prior to Confirmationor (iii) which is included on the Assumed
Executory Contracts and Unexpired Leases Schedule (which may be filed as supplement to this
Plan)not less than seven (7) days priorhie tate of the Confirmation HearindgNotwithstanding
the foregoing, the Debtsand the Disbursing Agent, as the case may be, reserve the right to seek
and obtain an extension of the time within which to assume or reject any unexpired lease or
executorycontract.

6.02. Bar Date for Filing Proofs of Claim Relating to Executory Contracts and
Unexpired Leases Rejected Pursuant to the Plan

Claims arising out of the rejection of an executory contract or unexpired lease pursuant
to the Plan must be filed whtthe Court and/or served upon the Debtors or Plan Administrator
or as otherwise may be provided in the Confirmation Order, by no later than thirty (30) days
after the later of (i) notice of entry of an order approving the rejection of such executory eantr
or unexpired lease, and (ii) notice of entry of the Confirmation Order. Any Claim not filed
within such time will be forever barred from assertion against the Debtor, EstageDisbursing
Agentand Property of the Estate. Unless otherwise ordergdhe Court, all Claims arising
from the rejection of executory contracts and unexpired leases shall be treated as Unsecured
Claims under the Plan.
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ARTICLE VI

MEANS FOR IMPLEMENTATION
AND EFFECT OF CONFIRMATION OF PLAN

7.01. General

Upon confirmation of the Plargand in accordance with th€onfirmation Order, the
Proponent or the Disbursing Ageiats the case may be, will be authorized to take all necessary
steps, and perforrall necessary acts, to consumenghe terms and conditiord the Plan. In
addition to the provisions set forth elsewhere in the Plan, the following shall constitute the means
for implementation of the Plan

Distributions under the Plan shall be made in accordance with the Plan.
7.02. Effectiveness of Instrumets and Agreements

On the Effective Date, all documents descrilveand all other agreements entered into or
documents issued pursuant to the Pdami/or any agreement entered into or instrument or
document issued in connection with any of the foregaasgapplicable, shall become effective
and binding upon the parties thereto in accordance with their respective terms and conditions and
shall be deemed to become effective simultaneously.

7.03. Distributions
Distributions shall be made by the Plan Admiirgitor in accordance with the Plan.
7.04. Corporate Action.

On the Effective Date, all matters provided for under the Plan that would otherwise require
approval of theofficers, directors, or shareholders of the Debtader the Plan, shall be deemed
to have occurred and shall be in full force and effect from and after the Effective Date pursuant to
the applicablegeneralpartnership and limited liability laywwithout any requirement of further
action by theofficers, directors, or shareholders of the Debto

On the Effective Date, the Reorganized Debtor shall be authorized to employ or retain
professionals in due course and without any the need to obtain any further order from this court.

7.05. No Change of Control

Any acceleration, vesting or similashange of control rights of any Person under
employment, benefit or oéin arrangements with the Debtbat could otherwise be triggered by
the entry of the Confirmation Order or the consummation of the Plan or any of the transactions
contemplated therelshall be deemed to be ivad and of no force or effect
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7.06. Term of Bankruptcy Injunction or Stays.

All injunctions or stays provided for in thi&ase under sections 105 or 362 of the Code, or
otherwise, and in existence on the Confirmation Date, strathin in full force andféect until the
Effective Date.

7.07. Causes of Action

As of the Effective Date, pur suankPl an se
Admi ni sharhtomhave the authority t osangmnaenndc ealal
Actions accruing tim tPloe skesbsticorn,a n dh ch éulatt dorgn s wi t
under sections 510, 542, 544, 545 0r54he DHDeAhef
the Ehtwdtaen Adms malsk r @ao metrciyntueen ¢ omagy obse subst it
in intenmAestonnpéehnhedi Ef§f edNobit wetbBDatanditmge &hytnhi

to the contrary, and unl ess otphegssvi weedoodder ed
wai ve, anyoasidnalludiAmg, without agamamsatt Pems o myv
who may have received transfeaons ohymenhéesesith
days prior to the Petition Date, inclpwodisegt ow

Question 3 &S atthsenfem&b nhamnmci al Affairs.
708 Objections to Cl ai ms

The Debtor or the Plan Administrator, as the case may be, shall pursue any objections to
Claims.

7.09. Settlements

After the Effective Datethe Debtor or the Plan Administrator, as the case maghad|,
have the authority to compromise and settle, otherwise resolve, discontinue, abandon or dismiss all
Actions, without theapproval of the CourtThe Plan Administrator shall provide tRéan Funders
with 14 days advance notice of a proposed settlement, resolution, discontinuance, abandonment or
proposed dismissal of an Action, during which period of timétha Fundershall have the right
to apply to the Court to prevent such settlemesgplution, discontinuance, abandonment or
proposed dismissal of an Action from being consummated. To the extent necessary, the Plan
Administrator reserves the right to seek Court approval of any settlement, resolution,
discontinuance, abandonment coposed dismissal of an Action.

7.10. Creation of Segregated Accounts.

On the Effective Date, the Debtors or the reorganized Debtors, as applicable, shall designate
one or more interest bearing accounts to be funded with the proceeds of the Actiors l&hd th
Litigat i onSedtelgaaed Atsourftst he The Debt or s agapplicadep r gani
shall take all necessary actions, including execution of a deposit account control agreement, to give
the Plan Administrator authority to make paymefitsm the Segregated Accounts. The
reorganized Debtors shall direct all proceeds from or on account of the Actions and IP Litigation
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Claims to be paid directly into the Segregated Accounts. The Plan Administrator shall make
payments as set forth in thisaR of Reorganization from the funds available in the Segregated
Accounts until the Plan Funders, Class 2 Claim Holders, and Class 3 Claim Holders are paid in full.
Until all such Claims are paid in full, the Segregated Accounts shall be for the sdi¢ dfethe

Plan Funders, Class 2 Claim Holders, and Class 3 Claim Holders.

7.11. Injunction Against Interference with the Plan.

Upon the entry of a Confirmation Order with respect to the Plan, all holders of Claims
and Interests and other parties iinterest, along with their respective present or former
employees, agents, officers, directors, partners, members or principals, shall be enjoined from
taking any actions to interfere with the implementation or consummation of the Plan, except
with respectto actions any such entity may take in connection with the pursuit of appellate
rights.

7.12 Securities LawsExemptions.

Pursuant to Section 1145 of the Code, the issuance under the Rlamofon Stock of
SITO Mobile, Ltd. to Class 2 Creditors, in pargatisfaction of théAllowed Amount ofClass 2
Claims, shalbe exempt from registration under the Securities Reirsuant to Section 4(2) thfe
Securities Act, the issuance of the Plan Funding Warrants shall also be exempt.

ARTICLE VI

CONFIRMATION AND EFFECTIVENESS OF THE PLAN

8.01. Conditions Precedent to Confirmation

The Plan shall not be confirmed by the Court unless and until the following conditions shall
have been satisfienl waived pursuant tthe Plan:

(1 The PlanFundingAgreement Ball have beerxecuted by all &ties and
the Plan Funder shall have represented to the Court thkihEundingis available on
the Effective Date of the Plan; and

(i) The Confirmation Order shall be in form and substance reasonably
acceptable to the Proponent and kinalude, among other things, a finding of fact that the
Debtor and its officers, directors, shareholders, employees, advisors, attorneys, and agents
acted in good faith within the meaning of and with respect to all of the actions described in
section 113(e) of the Code and are, therefore, not liable for the violation of any applicable
law, rule or regulation governing such actions; and

(i)  the Clerk of the Court shall have entered the Confirmation Order on the
Docket.
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8.02. Conditions Precedent to Effectiveness

The Plan shall not become effective unless and thilConfirmation Order shall have
been entered and shall be a Final Order (with no modification or amendment thereof), and there
shall be no stay or injunction that would prevent the occurrence of fibetiizé Date

8.03. Effect of Failure of Conditions.

If each condition to the Effective Date specified in the Plan has not been satisfied or duly
waived withinninety (90)days after the Confirmation Date, then upon the filing of a motion by
the Debtormade béore the time that all conditions have been satisfied or duly waived, the
Confirmation Order will be vacated by the Court; provided, however, that notwithstanding the
filing of such a motion, the Confirmation Order shall not be vacated if each of theéicosdo
the Effective Date is either satisfied or duly waived before the Court enters an order granting the
relief requested in such motion. If the Confirmation Order is vacated, the Plan shall be deemed
null and void in all respects, including withoumitation the discharge of Claims pursuant to
section 1141 of the Code and the assumptions or rejections of executory contracts and unexpired
leases as provided by the Plan, and nothing contained herein shall (1) constitute a waiver or release
of any Actionby, or Claims against, the Debtor, or (2) prejudice in any manner the rights of the
Debtor,andany Creditor or party in interest.

8.04 Waiver of Conditions.

The Proponentnaywai ve, with the consent of the Cre
and theJ.S. Trustegin writing one or more of the conditions precedent to confirmation of the Plan,
or the condition precedent to effectiveness of the R¥ehput further notice to parties in interest
or the Court without a prior hearing.

8.05 SEC.

Notwithstanding any language to the contrary contained in the Disclosure Statement,
Plan and/or the Confirmation Order, no provision of this Plan or the Confirmation Order shall
(i) preclude the United States Secaeanforcihgites and
police or regulatory powers; or, (ii) enjoin, limit, impair or delay the SEC from commencing or
continuing any claims, causes of action, proceedings or investigations against any nondebtor
person or nondebtor entity in any forum.
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ARTICLE IX

RETENTION OF JURISDICTION

The Court shall have exclusive jurisdiction of all matters arising out of, and related to, the
Case and the Plan pursuant to, and for the purposes of, sections 105(a) and 1142 of the Code and
for, among other things, the follong purposes:

@ to hear and determine pending applications
contracts or wunexpired | easesr df s adfl o@laaeicrpser
resuthengfrom;

() to determine anyroxrecdahbs,adwmetsang, pappli
matters, and other | itigated matters pending

(c) to hear anodAc d g b aisnntilnuedianlgl, withommehcedt by
t he DBebDiogbur ®rn@nkg eirith,eirn tpearretsyt wi t h standi ng¢
sections 5054, 5425, 555437, 548, 549, 550, 551, a
related thereto, and settlements thereof;

d to hedaret andi ne any objectionsatti@onpr ptiher

compromi se, estimation or payments of any Adm
() to ensDirsd rtihautt i ons to hol ders of All owed C
the Pl an;

() to enter and i mpl ement adtwech nortder seveesntma yh ¢
Order is for any reason stayed, revoked, modi
(@@ to issue such orders in aid of executi on

aut horized by section 1142 of the Code;

() to consider anydameoadmeons oD bhemBl an, to

or to reconcile any inconsistency in the Pl a
i mitation, the Confirmation Order;
0] to hear and determine all appéntcaoifoaeaspéons:c

Professional s under Dédcttihen o330, 331, and 50

()] to hear and determine disputesianpil @megtiahbi c
or enforcement of the Pl an

(K) tecrover all Asxsmdtseopetthegh@&fsDaebeor wherever |
() to determine any Claim of or any Iliaadility
result of the transactions contempl ated herei
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(m tenforce the Plan, the Confirmationo©Order
ruling entere@Gaeg, mamel uidni ntghe wi t hout i mi t af
excul pation and releases provided for in the
n) to take any action and issue such orders
i mpl ement , oenxseuwcnumaet,e atnhde cPl an or to maintain

consummati on;

(0 to hear and determine matt draxesonmerarcicog da
sections 346, 505, and 1l1i4r6i tod d t tie,dCalded e pma chliau
under section 5t0bg bt)ax fl it ehkef Crotdgel offt akabDebpel
the Effective Dat et HfeorDeahbirtlooutgdx @ hlee | p gqruii @dag | ®fn
such entity);

(P to hear anyototihmcomaitsteent with the Code;

(@@ to eantfearnal decr ee paloowsidreg thlhhewe@ase t hat n
divest or deprive any other court or agency o
applicable environment al | aws.

ARTICLE X

MISCELLANEOUS PROVISIONS

10.01 Effectuating Documents and Further Transactions.

The Debtor or the Disbursing Agent, as the case may be, is authorized to execute, deliver,
file or record such contracts, instruments, releases and agheements or documents and take
such actions as may be necessary or appropriate to implement, effectuate and further evidence the
terms and conditions of the Plan and any notes or other interests issued pursuant to the Plan.

10.02 Exemption from Transfer Taxes

From and after the Confirmation Date, and pursuant to section 1146(a) of the Code, the
issuance, transfer or exchange of notes or other interests under the Plan, including creation of any
mortgage, deed of trust or other security interest, theingakr assignment of any lease or
sublease, or the making or delivery of any instrument of transfer under, in furtherance of, or in
connection with the Plan, including, without limitation, any merger agreements or agreements of
consolidation, deeds, billef sale or assignments executed in connection with any of the
transactions contemplated by the Plan, shall not be subject to any stamp, real estate transfer,
mortgage recording, or other similar tax.
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10.03 Authorization to Request Prompt Tax Determinatiors.

The Debtor or the Disbursing Agent, as the case may be, is authorized to request an
expedited determination under section 505(b) of the Code of the tax liability of the Debtor, for all
taxable periods through the Effective Date.

10.04. Releases

In consideration for the Plan Funders providing the Plan Funding Proceeds, the Plan
Funders and any of their successors or assignslirectly and indirectly, individually and
collectively, shall be deemed released under the Plan from any and all claims, obtigas,
rights, suits, damages, Causes of Action (including but not limited to Avoidance Actions),
remedies, and liabilities whatsoevelother than for gross negligence, willful misconduct,
intentional fraud, or criminal conduct), including any derivative daims, asserted on behalf
of the Debtors, whether known or unknown, foreseen or unforeseen, existing or hereinafter
arising, in law, equity, or otherwise, whether for tort, contract, violations of federal or state
securities laws, or otherwise, that the Dors or the Estate would have been legally entitled
to assert in their own right (whether individually or collectively) or on behalf of the holder
of any Claim or Interest or other Entity, based on or relating to, or in any manner arising
from, in whole or in part, the Debtors or their affiliates, the Chapter 11 Cases, the subject
matter of, or the transactions or events giving rise to, any Claim or Equity Interest that is
treated in the Plan, the business or contractual arrangements between the Debtorsdaany
Plan Funder, the restructuring of Claims and Equity Interests before or in the Chapter 11
Cases, the negotiation, formulation, or preparation of the Plan, the Disclosure Statement,
any DIP Facility, the DIP Orders or the Plan Funding Agreement, or réated agreements,
instruments or other documents, or upon any other act or omission, transaction, agreement,
event or other occurrence relating to the Debtors taking place on or before the Effective
Date; provided however that this Section 1004 shall nat operate as a waiver or release from
any claims or Causes ofAction arising out of the gross negligence, willful misconduct,
intentional fraud, or criminal liability of any person .

10.06. Exculpation.

Subject to the occurrence of the Effective Dateither the Debtos, the Plan Fundes,
t he Cr edi t ornsréany@Dtmeimcutrénierespective officers, directors, agents,
financial advisors, attorneys, employees, holders of Interest&mbers, affiliates and
representatives (th8Exculpated Parted) s hal | have or incur any
Claim or Interest for any act or omission in connection with, related to, or arising out of, the
Case, the Plan, the pursuit of confirmation of the Plan, the consummation of the Plan or the
administration of the Plan or the property to be distributed under the Plan; provided, however,
that the foregoing shall not operate as a waiver or release for (i) any express contractual
obligation owing by any such Persoand (ii) willful misconduct or gross rgligence, and, in
all respects, the Exculpated Parties shall be entitled to rely upon the advice of counsel with
respect to their duties and responsibilities under the Plan; provided further that nothing in the
Plan shall, or shall be deemed to, release tExculpated Parties, or exculpate the Exculpated
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Parties with respect to, their respective obligations or covenants arising pursuant to the Plan;
provided further that the foregoing shall not operate as a waiver or release of Claims by
governmental enties arising under environmental lawsor of any claim concerning

(a) violation of any fiduciary duty by any Exculpated Party, or (@iversion or receipt of any
trust monies or trust assets, or (c) any preferential transfer, fraudulent transfer, or angrth
act comprising fraud, whether actual or constructive, or for the receipt of any proceeds of any
fraudulent conduct

1006. Injunction Relating to Exculpation.

The Confirmation Order will contain an injunction, effective on the Effective Date,
permanently enjoining the commencement or prosecuteginst the Exculpated Partieshe
Plan Administrator and any other Person, whether derivatively or otherwise, of Aatjon or
causes of action exculpated, released or discharged pursuant to this Plan against the Exculpated
Parties.

1007. Payment of Statutory Fees

The Debtor shall be responsible for timely payment of fees incurred pursuant to 28 U.S.C.
§ 1930(a)(6).After confirmation, the Debtor or the Disbursing Agent shall file with the Court and
serve on the United States Trustee a quarterly financial report regarding all income and
disbursements, including all plan payments, for each period (or portion thitile@ase remains
open.

1008. Amendment or Modification of Plan.

Alterations, amendments or modifications of the Plan mayrdeoged in writing by the
Proponentt any time prior to the Confirmation Date in conformity with section 1127(a) of the
Code, povided that the Plan, as altered, amended or modified, satisfies the conditions of sections
1122, 1123 and129 of the Code, and the Proponsmll have complied with section 1125 of the
Code. The Plan may be alteredhended or modified by the Proponeitany time after the
Confirmation Date in conformity with section 1127(b) of the Code, provided that the Plan, as
altered, amended or modified, satisfies the requirements of sections 1122 and 1123 of the Code
and the Court, after notice and a hearingficms the Plan, as altered, amended or modified, under
section 1129 of the Code and the circumstances warrant such alterations, amendments or
modifications. A holder of a Claim that has accepted the Plan shall be deemed to have accepted
the Plan, as alted, amended or modified, if the proposed alteration, amendment or modification
does not materially and adversely change the treatment of the Claim of such holder.

Prior ©o the Effective Date, the Proponem&y make appropriate technical adjustments and
madifications to the Plan without further order or approval of the Court.

1009. Severability.
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In the event that the Court determines, prior to the Confirmation Date, that any provision
in the Plan is invalid, void or unenforceable, such provision shaiMadid, void or unenforceable
with respect to the holder or holders of such Claims or Interests as to which the provision is
determined to be invalid, void or unenforceable. The invalidity,alwldy or unenforceability of
any such provision shall inonway limit or affect the enforceability and operative effect of any
other provision of the Plan. The Cguat the request of the Debtshall have the power to alter
and interpret such term or provision to make it valid or enforceable to the maximant ex
practicable, consistent with the original purpose of the term or provision held to be invalid, void,
or unenforceable, and such term or provision shall then be applicable as altered or interpreted. The
Confirmation Order shall constitute a judicigtdrmination and shall provide that each term and
provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing,
is valid and enforceable pursuant to its terms.

1010. Revocation or Withdrawal of the Plan

The Proponerreservethe right to revoke or withdraw the Plan prior to the fGoration
Date. If the Proponemnévokesor withdrawsthe Plan prior to the Confirmation Date, then the Plan
shall be deemed null and void. In such event, nothing contained hereiatsitute or be
deemed a waiver or release of &igims or Actions by or against the Debtorany other Person,
an admissiomgainst interests of the Debtowor shall it prejudice in anpanner the rights of the
Debtoror any Person in any furtherqeeedings involving the Debtor

10.11. Binding Effect Notices

The Plan shall be binding upon and inure to the benefit of the Debtor, the holders of Claims
and Interests, and their respective successors and assigns.

10.12. Notices

All notices, requests and demands to or uporPtio@onenor thelLiquidating Trustedo
be effective shall be in writing and, unless otherwise expressly proinddée Plan shall be
deemed to have been duly given or made when actually delivered be oase of notice by
facsimile transmission, when received and telephonically confirmed, addressed as follows:

If to the Debtor:

SITO Mobile Solutions, Inc.
SITO Mobile, Ltd.

SITO Mobile R&D IP, LLC

c/o Thomas Candelaria
tom.candelaria@sitomobile.com

with a copy to:

Genova Burns LLC
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Attention: Daniel M. Stolz, Esq.
110 Allen Road

Basking Ridge, New Jersey 07920
Tel: (973) 4672700
dstolz@genovaburns.com

| f to the Creditorsdéd Committee:

Amir Gamliel, Esq.

PERKINS COIE LLP

1888 Century Park East, Suite 1700
Los Angeles, CA 90061721

Tel: (310) 7889900
AGamliel@perkinscoieam

Gary F. Eisenberg, Esg.

PERKINS COIE LLP

1155 Avenue of the Americas 22nd Floor
New York, NY 100362711

Tel: (212 2626900
GEisenberg@perkinscoie.com

Kathleen Allare, Esq.

PERKINS COIE LLP

131 S. Dearborn Street, Suite 1700
Chicago, IL 606035559

Tel: (312) 3248400
KAllare@perkinscoie.com
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If to the Plan Funder:

Catherine E. Youngman, Esq.
Fox Rothschild LLP

49 Market St.

Morristown, NJ 0780-5122

Tel: (973) 9924800
cyoungman@foxrothschild.com

Michael R. Herz, Esq.
Fox Rothschild LLP

49 Market St.

Morristown, NJ 079665122
Tel: (973) 5483330
mherz@foxrothschild.com

10.13. Governing Law.

Except to the extent the Code, Rules or other federal law is applicable, or to the extent the
Plan or any agreement entered into pursuant to the Plan providewisghehe rights and
obligations arising under the Plan shall be governed by, and construed and enforced in accordance
with, the laws of the State dfew Jerseywithout giving effect to the principles of conflicts of law
of such jurisdiction.

10.14. With holding and Reporting Requirements

In connection with the consummation of the Plan, the Debtor dritfuedating Trusteg
as the case may be, shall comply with all withholding and reporting requirements imposed by any
federal, state, local or foreignxiag authority and all distributions hereunder shall be subject to
any such withholding and reporting requirements.

10.15. Section 1125(e) of the Code

As of the ConfirmatiorDate, the Proponeshall be deemed to have solicited acceptances
of the Plann good faith and in compliance with the applicable provisions of the Code. As of the
Confirmation Date, the Debtoand their respectivemanaging partners, partnemsiembers,
managers, managing membersificers, directors, agents, financial advisormsttorneys,
employees, equity holders, partners, Affiliates and representatives shall be deemed to have
participated in good faith and in compliance with the applicable provisions of the Code in the offer
and issuance of the new securities hereunder, aneftine are not, and on account of such offer,
issuance and solicitation shall not be, liable at any time for the violation of any applicable law,
rule or regulation governing the solicitation of acceptances or rejections hereof or other offer under
the Pan
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10.16. Filing of Additional Documents.

On or beforesubstantialConsummation of the Plan, the Proponshall file with the Court
such agreements and other documents as may be necessary or appropriate to effectuate and further
evidence the terms andrmditions of the Plan.

10.17. No Admissions

Notwithstanding anythingn the Planto the contrary, nothing contained in the Plan shall
be deemed as an admission by any Person with respect to any matter getlerBian oherein.

10.18. Waiver of Bankruptcy Rule 3020(e) and 7062

The Proponenmay request that the Confirmation Order include (a) a finding that Rules
3020(e) and 7062 shall not apply to the Confirmation Qedwt (b) authorization for the Debsor
to consummate the Plan immediately eéintry of the Confirmation Order.

10.19. Time.

In computing any period of time prescribed or allowed by the Plan, unless otherwise set
forth herein or determined by the Court, the provisions of Rule 9006 shall apply.

1020. Substantive Consolidation.

For the purpose of the within Plan, and only for the purpose of the within Plan, the above
captioned Debtors shall be deemed substantively consolidated, so that, for purposes of the Plan
and any distributions to be made thereunder, the assets of dlitekalof the Debtors shall be
deemed consolidated and combined for Plan purposes. For all purposes outside of the Plan, the
Debtors shall be deemed separate entities, as if no consolidation had occurred.

10.21. Substantial Consummation

The Plan shall be deemed to b8ubstantiallyConsummated in accordance wiéctions
1101 and 1127(b) of the Code.

10.22. PostConfirmation Conversion/Dismissal

A creditor or party in interest may bring a motion to convert or dismiss the Case under
section 1112(lfy) of the Code after entry of the Confirmation Order if there is a default in
performing the conditions to effectiveness of the Plan. If the Court orders the Case converted to
Chapter 7 after the entry of the Confirmation Order, this Plan providestrmgpe r t y of t he |
Estate that have not been disbursed pursuant to the provisions herein will revest in the Chapter 7
estate and that the automatic stay will be reimposed upon the revested property to the extent that
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relief from the stay was not prewsly authorized by the Court during the pendency of the Case.
The Confirmation Order may also be revoked under certain limited circumstances. The Court may
revoke the Confirmation Order if and only if such order was procured by fraud and if a party in
interest brings a motion to revoke such Confirmation Order within 180 days after the entry of the
Confirmation Order.

10.23. Final Decree

The Debtor or the Disbursing Agent may file a motion with the Court to obtain a final
decree to close the Case.

10.24. Inconsistency

In the event of any inconsistency between the Plan and the Disclosure Statement, any
Exhibit to the Plan or the Disclosure Statement or any other instrument or document created or
executed pursuant to the Plan, the Plan shall goverthe event of any inconsistency between
the Plan and the Confirmation Order, the Confirmation Order shall govern.

105.No I nterest or Attorneysd Fees

Except as otherwise provided under the Plan, or as ordered by the Court, no interest, penalty
or other charge, including any late charge, arising from and aft&ilthg Date, an no award or
reimbursement of any attornéyses or other related cost aslursement, shall be allowed on, or
in connection with, any Claim, unless otherwise provided under the Plan or awarded by the Court.

10.2%6. Successors and Assigns.

This Plan and all the provisions hereof shall be binding upon and inure to the bethefit of
parties hereto and their respective successors and assigns.

10.27. Headings

The headings of articles, paragraphs andpmaragraphs in this Plan are inserted for
convenience only and shall not affect the interpretation of any provision of this Plan.

10.28. No Penalty for Prepayment

The Plan Administrator shall at any time be permitted to prepay, in whole or in part, any
claim treated under this Plan. Neithbe tDebtomor the Disbursing Agerghall be liable for
payment of any sum or interesttire form of apenalty relating to the partial or fulkepayment
of any claim treated under this Plas permitted herein.

10.9. Savings Clause

38



Case 20-21436-SLM Doc 300 Filed 09/10/21 Entered 09/10/21 13:37:46 Desc Main
Document  Page 44 of 44

Any minor defect or inconsistency in the Plan may be corrected or amended by the
Confirmation Order.

1030. Remedy of Defects

After the Effective Date, the Debtor the Disbursing Agemnmnay, with approval of the
Court, and so long as it does not materially and adversely affect the interests of Creditors, remedy
any defect or omission or reconcile any incaesisies in the Plan or in the Confirmation Order
in such manner as may be necessary to carry out the purposes and effect of the Plan.

ARTICLE XI

CONCLUSION

The aforesaid provisions shall constitute the Plan of the Debtors. This Plan, when approved
andconfirmed by the Court, shall be deemed binding on the Proponents, holders of Claims and
Interests, the Plan Administrator, and all parties in interest and their successors and assigns in
accordance with section 1141 of the Code.

SITO MOBILE SOLUTIONS, INC.

SITO MOBILE, LTD.

SITO MOBILE R&D IP, LLC
Debtorsin-Possession and Plan Proponent

By:_ /s/ ThomasCandelaia
Thomas Candelaria, CEO
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