
PRO-FORMA CERTIFICATE

[on letterhead of independent chartered accountant]

 [Date] 2010

SmartPay Limited

182-190 Wairau Road

Glenfield

Auckland

Certificate pursuant to section 5(2CD) of the Securities Act 1978


I certify in my capacity as a chartered accountant that I have reviewed the financial position of [               ] and I am satisfied on reasonable grounds that [                 ]:

(a)
has net assets of at least $2,000,000; and/or

(b)
had annual gross income of at least $200,000 in each of the last two financial years.  

I confirm that I am independent of SmartPay Limited.

Yours faithfully
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