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Offer
This Prospectus is issued by Payright 
Limited (ACN 605 753 535) (formerly 
Devizo Pty Ltd) (Payright or the Company) 
for the purposes of Chapter 6D of the 
Corporations Act 2001 (Cth) (Corporations 
Act). The Offer contained in this Prospectus 
is an initial public offering (IPO) to acquire 
fully paid ordinary shares in Payright (Shares). 
See Section 7 for further information on  
the Offer, including the details of the Shares 
that will be issued under this Prospectus.

Share Split
The Company will hold an extraordinary 
general meeting on 30 November 2020 
(EGM) to approve, among certain other 
resolutions, a 2.024526 for 1 ordinary  
share split (Share Split). Unless otherwise 
specified, this Prospectus has been prepared 
as if the Share Split has occurred.

Lodgement and listing
This Prospectus is dated 11 November 2020 
(Prospectus Date) and was lodged with  
the Australian Securities and Investments 
Commission (ASIC) on that date.  
The Company will apply to Australian 
Securities Exchange (ASX) within seven 
days after the Prospectus Date for 
admission of the Company to the Official 
List and quotation of its Shares on ASX. 
None of ASIC, ASX or their respective 
officers take any responsibility for the content 
of this Prospectus or the merits of the 
investment to which this Prospectus relates. 
The Company, the Share Registry, and the 
Lead Manager disclaim all liability, whether 
in negligence or otherwise, to persons  
who trade Shares before receiving their 
holding statements.

Expiry Date
This Prospectus expires on the date which 
is 13 months after the Prospectus Date 
(Expiry Date). No Shares will be issued or 
transferred on the basis of this Prospectus 
after the Expiry Date.

Not investment advice
The information contained in this Prospectus 
is not financial product advice and does not 
take into account your investment objectives, 
financial situation or particular needs. It is 
important that you read this Prospectus 
carefully and in its entirety before deciding 
whether to invest in the Company.
In particular, you should consider the 
assumptions underlying the Pro Forma 
Historical Financial Information and the risk 
factors that could affect the performance of 
the Company. You should carefully consider 
these risks in light of your investment 
objectives, financial situation and personal 
circumstances (including financial and tax 
issues) and seek professional guidance 

from your stockbroker, solicitor, accountant 
or other independent professional adviser 
before deciding whether or not to invest in 
the Company. Some of the key risk factors 
that should be considered by prospective 
investors are set out in Section 5. There may 
be other risk factors in addition to the risks 
in Section 5 that should be considered  
in light of your personal circumstances.
No person named in this Prospectus, nor 
any other person, warrants or guarantees 
the performance of the Company or the 
repayment of capital by the Company or 
any return on investment in Shares made 
pursuant to this Prospectus. 
No person is authorised to give any 
information or to make any representation 
in connection with the Offer described in 
this Prospectus which is not contained  
in this Prospectus. Any information not so 
contained may not be relied upon as having 
been authorised by the Company, the 
Directors, the Lead Manager or any other 
person in connection with the Offer.  
You should rely only on information 
contained in this Prospectus.

Financial information presentation
Section 4 sets out in detail the  
financial information referred to in this 
Prospectus and the basis of preparation  
of that information. 
Investors should note that certain financial 
data included in this Prospectus is not 
recognised under the Australian Accounting 
Standards and is classified as ‘non-IFRS 
financial information’ under ASIC Regulatory 
Guide 230 ‘Disclosing non‑IFRS financial 
information’ (RG 230). The Company 
considers that non-IFRS information 
provides useful information to users in 
measuring the financial performance and 
condition of the Company. The non-IFRS 
financial measures do not have standardised 
meanings under the Australian Accounting 
Standards and therefore may not be 
completely comparable to similarly titled 
measures presented by other entities, nor 
should they be interpreted as an alternative 
to other financial measures determined in 
accordance with the Australian Accounting 
Standards. Investors are cautioned therefore 
not to place undue reliance on any non-IFRS 
financial information in this Prospectus. 
All financial amounts contained in this 
Prospectus are expressed in Australian 
dollars and rounded to the nearest $1,000 
unless otherwise stated. Any discrepancies 
between totals and sums of components  
in tables contained in this Prospectus are 
due to rounding. Tables, figures and body 
content contained in this Prospectus have 
not been amended by the Company or  
any other person to correct immaterial 
summation differences that may arise  
from this rounding convention.

Forward looking statements 
This Prospectus contains forward looking 
statements which are identified by words 
such as ‘may’, ‘could’, ‘believes’, ‘estimates’, 
‘expects’, ‘intends’ and other similar words 
that involve risks and uncertainties.  
Any forward looking statements involve 
known and unknown risks, uncertainties, 
assumptions and other important factors 
that could cause actual events or outcomes 
to differ materially from the events or 
outcomes expressed or anticipated in  
these statements, many of which are 
beyond the control of the Company.  
The forward looking statements should  
be read in conjunction with, and qualified  
by reference to, the risk factors as set  
out in Section 5, and other information 
contained in this Prospectus.
The Directors cannot and do not give any 
assurance that the results, performance  
or achievements expressed or implied by 
the forward looking statements contained 
in this Prospectus will actually occur and 
investors are cautioned not to place  
undue reliance on such forward looking 
statements. The Company does not intend 
to update or revise forward looking statements, 
or to publish prospective financial information 
in the future, regardless of whether new 
information, future events or any other factors 
affect the information contained in this 
Prospectus, except where required by law.
This Prospectus, including the industry 
overview in Section 2, and the Company 
overview in Section 3, uses market data 
and third party estimates and projections. 
The Company has obtained significant 
portions of this information from market 
research prepared by third parties. There is 
no assurance that any of the third party 
estimates or projections contained in this 
information will be achieved. The Company 
has not independently verified this information. 
Estimates involve risks and uncertainties 
and are subject to change based on various 
factors, including those discussed in the 
risk factors set out in Section 5.

Statements of past performance
This Prospectus includes information 
regarding the past performance of Payright 
and prospective investors should be aware 
that past performance is not, and should 
not be relied upon as being indicative of 
future performance.

Disclaimers
Bell Potter Securities Limited (ACN 006 390 772) 
(Bell Potter) has acted as the Lead Manager 
to the Offer. Canaccord Genuity Financial 
Limited (ACN 008 896 311) (Canaccord)  
and MST Financial Services Pty. Ltd.  
(ACN 617 475 180) (MST) have acted as 
Co-Managers to the Offer. None of Bell Potter, 
Canaccord nor MST have authorised, 
permitted or caused the issue or lodgement, 
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submission, despatch or provision of this 
Prospectus and there is no statement in this 
Prospectus which is based on any statement 
made by it or by any of its affiliates, officers 
or employees. To the maximum extent 
permitted by law, Bell Potter, Canaccord  
and MST, and each of their affiliates, officers, 
employees and advisers expressly disclaim 
all liabilities in respect of, and make no 
representations regarding, and take no 
responsibility for, any part of this Prospectus 
other than references to their name and, 
make no representation or warranty as  
to the currency, accuracy, reliability or 
completeness of this Prospectus. 

Selling restrictions
This Prospectus does not constitute an 
offer or invitation to apply for Shares in any 
place in which, or to any person to whom,  
it would be unlawful to make such offer  
or invitation. No action has been taken to 
register or qualify the Shares or the Offer, or 
to otherwise permit a public offering of the 
Shares, in any jurisdiction outside Australia.
The taxation treatment of Australian 
securities may not be the same as those  
for securities in foreign jurisdictions.
The distribution of this Prospectus outside 
Australia may be restricted by law and 
persons who come into possession of this 
Prospectus outside Australia should seek 
advice on and observe any such restrictions. 
Any failure to comply with such restrictions 
may constitute a violation of applicable 
securities laws. 
This Prospectus may not be distributed  
to, or relied upon by, persons in the United 
States. The Shares have not been, and will 
not be, registered under the United States 
Securities Act of 1933 (US Securities Act)  
or the securities laws of any state of the 
United States, and may not be offered or 
sold in the United States, except in a 
transaction exempt from, or not subject  
to, registration under the US Securities Act 
and applicable US state securities laws. 
For details of selling restrictions that apply 
to the Offer and the sale of Shares in certain 
jurisdictions outside of Australia, please refer 
to Section 9.11.

Exposure Period
The Corporations Act prohibits the Company 
from processing Applications for Shares in 
the seven day period after the Prospectus 
Date (Exposure Period). ASIC may extend 
this period by up to a further seven days 
(that is, up to a total of 14 days). The purpose 
of the Exposure Period is to enable the 
Prospectus to be examined by market 
participants prior to the raising of the  
funds. The examination may result in  
the identification of deficiencies in this 
Prospectus, in which case any Application 
may need to be dealt with in accordance 
with section 724 of the Corporations Act.

Applications received during the Exposure 
Period will not be processed until after the 
expiry of the Exposure Period. No 
preference will be given to Applications 
received during the Exposure Period.

Prospectus availability
During the Offer period, a paper copy of this 
Prospectus is available free of charge to any 
person in Australia by calling the Payright 
IPO Information Line on 1300 288 664 
within Australia and +61 2 9698 5414 
(outside Australia) from 8:30am to 5:00pm 
(Melbourne time) Monday to Friday (excluding 
public holidays). This Prospectus is also 
available to persons who are Australian 
residents in electronic form at the Offer 
website: www.investors.payright.com.au.
The Offer constituted by this Prospectus in 
electronic form is available only to persons 
downloading or printing it within Australia. 
Persons who access the electronic version 
of this Prospectus must ensure that they 
download and read the entire Prospectus. 

Applications
Applications may be made only during  
the Offer period on the Broker Firm Offer 
Application Form or Priority Offer Application 
Form (whichever is relevant to you) (in general 
referred to as an Application Form) attached 
to, or accompanying, this Prospectus in its 
paper copy form, or in its electronic form 
which must be downloaded in its entirety 
from: www.investors.payright.com.au. By 
making an Application, you represent and 
warrant that you were given access to the 
Prospectus, together with an Application 
Form. The Corporations Act prohibits any 
person from passing on to another person 
the Application Form unless it is attached 
to, or accompanied by, the complete and 
unaltered version of this Prospectus.

Offer management and underwriting 
The Offer is being arranged, managed  
and underwritten by Bell Potter.

No cooling‑off rights
Cooling-off rights do not apply to an 
investment in Shares issued under this 
Prospectus. This means that, in most 
circumstances, you cannot withdraw your 
Application once it has been accepted.

Defined terms, references to time  
and abbreviations
Some words and expressions used in this 
Prospectus have defined meanings, which 
are explained in the Appendix A – Glossary. 
Unless otherwise stated or implied,  
a reference to time in this Prospectus  
is to Melbourne time. 
Unless otherwise stated or implied, 
references to dates or years are calendar 
year references. All financial amounts 

contained in this Prospectus are expressed 
in Australian dollars unless otherwise stated. 
Any discrepancies between totals and the 
sum of components in tables contained  
in this Prospectus are due to rounding.

Privacy
By completing an Application Form to  
apply for Shares, you are providing personal 
information to the Company, through its 
service provider, Automic Pty Ltd  
(ACN 152 260 814) (Share Registry),  
which is contracted by or on behalf of  
the Company to manage Applications.  
The Company and the Share Registry  
on its behalf, may collect, hold and use that 
personal information in order to process 
your Application, provide facilities and 
services that you request and administer  
the Company’s share register. If you do  
not provide the information requested in  
the Application Form, the Company and  
the Share Registry may not be able to 
process or accept your Application. 
Your personal information may also be used 
from time-to-time to inform you about other 
products and services offered by the Company, 
which it considers may be of interest to you. 
Your personal information may also be 
provided to the Company’s members, 
agents and service providers on the basis 
that they deal with such information in 
accordance with the Company’s privacy 
policy and applicable laws. The members, 
agents and service providers of the Company 
may be located outside Australia where your 
personal information may not receive the 
same level of protection as afforded under 
Australian law.
The types of agents and service providers 
that may be provided with your personal 
information and the circumstances in which 
your personal information may be shared are:
• the Lead Manager in order to asses  

your Application;
• the Share Registry for ongoing 

administration of the register of members;
• printers and other companies for the 

purpose of preparation and distribution  
of statements and for handling mail;

• market research companies for the 
purpose of analysing the Shareholder  
base and for product development and 
planning; and

• legal and accounting firms, auditors, 
contractors, consultants and other 
advisers for the purpose of administering, 
and advising on, the Shares and for 
associated actions.

Under the Privacy Act 1968 (Cth), you may 
request access to your personal information 
held by or on behalf of the Company. You may 
be required to pay a reasonable charge to 
the Share Registry in order to access your 
personal information. You can request 
access to your personal information or 
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Important Notices  
(continued)

obtain further information about the 
Company’s privacy practices by contacting 
the Company or the Share Registry,  
details of which are set out elsewhere  
in this Prospectus.
The Company aims to ensure that the 
personal information it retains about you is 
accurate, complete and up-to-date. To assist 
with this, please contact the Company or 
the Share Registry if any of the details you 
have provided change. 

Photographs and diagrams
Photographs and diagrams used in this 
Prospectus that do not have descriptions 
are for illustration purposes only and should 
not be interpreted to mean that any person 
shown in them endorses this Prospectus  
or its content, or that the assets shown in 
them are owned by the Company. Diagrams 
used in this Prospectus are illustrative only 
and may not be drawn to scale. Unless 
otherwise stated, all data contained in 
charts, graphs and tables is based on 
information available at the Prospectus Date.

Company and Offer Websites
The Company maintains websites  
at www.payright.com.au and  
www.investors.payright.com.au.  
Any references to documents included  
on the websites are for convenience only,  
and information contained in or otherwise 
accessible through this or a related website  
is not part of this Prospectus.

Independent Limited Assurance Report  
and Financial Services Guide
The provider of the Independent Limited 
Assurance Report is required to provide 
Australian retail investors with a financial 
services guide in relation to its independent 
review under the Corporations Act (Financial 
Services Guide). The Independent Limited 
Assurance Report and Financial Services 
Guide is provided in Section 8.

Questions
If you have any questions about how to 
apply for Shares, please call your Broker. 
Instructions on how to apply for Shares are 
set out in Section 7 of this Prospectus and 
on the Application Form. Alternatively, call 
the Payright IPO Offer Information Line  
on 1300 288 664 within Australia and  
+61 2 9698 5414 (outside Australia) from 
8:30am to 5:00pm (Melbourne time) 
Monday to Friday (excluding public holidays). 
If you have any questions about whether  
to invest in the Company, you should seek 
professional advice from your accountant, 
financial adviser, stockbroker, lawyer or 
other professional adviser before deciding 
whether to invest in Company.

This Prospectus is important and  
should be read in its entirety.

Payright
Buy now pay  
later solutions  
for higher value more 
considered purchases.
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Offer Statistics and Key Dates

Offer Statistics
Before accepting 

Oversubscriptions

Assuming all 
Oversubscriptions 

are accepted

Offer Price $1.20 per Share $1.20 per Share

Gross cash proceeds from the Offer $10.0 million $20.0 million

Total number of New Shares to be issued by Payright under the Offer 8.3 million 16.7 million

Total number of Shares on issue on Completion of the Offer 82.0 million 90.3 million

Total number of Shares to be held by Existing Shareholders  
at Completion of the Offer

73.6 million 73.6 million

Market capitalisation at the Offer Price1 $98.4 million $108.4 million

Pro forma historical cash as at 30 June 20202 $22.8 million $32.2 million

Enterprise Value3 $75.7 million $76.2 million

Key Dates

Prospectus Date Wednesday 11 November 2020

Retail Offer opens Thursday 19 November 2020

Retail Offer closes Thursday 3 December 2020

Settlement of the Offer Friday 18 December 2020

Allotment of Shares under the Offer (Completion of the Offer) Monday 21 December 2020

Expected despatch of holding statements Monday 21 December 2020 

Shares expected to begin trading on the ASX on a normal settlement basis Wednesday 23 December 2020

Dates may change
The dates above are indicative only and may change without notice. The Company and the Lead Manager reserve the  
right to vary any and all of the times and dates of the Offer without prior notice (including, subject to the ASX Listing Rules, 
the Corporations Act and other applicable laws, to close the Offer early, extend the date the Offer closes, to accept late 
Applications or to cancel the Offer before Settlement). If the Offer is cancelled before the issue of Shares, then all 
Application Monies will be refunded in full (without interest) as soon as practicable in accordance with the requirements  
of the Corporations Act. Applicants are encouraged to submit their Application Forms as soon as possible after the Offer 
opens. No cooling-off rights apply to the Offer. The admission of the Company to the Official List and the quotation and 
commencement of trading of the Shares is subject to confirmation from the ASX. 

How to invest
Applications for Shares can be made in accordance with the procedures described in this Prospectus. Instructions on 
how to apply for Shares are set out in Section 7 and on the Application Form.

1. Market Capitalisation at the Offer Price is defined as the Offer Price multiplied by the total number of Shares at Completion of the Offer.
2. Refer to Section 4.4 which sets out the pro forma adjustments that have been made to the statutory historical consolidated statement of financial 

position as at 30 June 2020 to calculate this figure.
3. Enterprise Value is equal to the market capitalisation of the Company less the expected pro forma historical cash on Completion of the Offer.
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Dear Investor,

On behalf of the Board, I am delighted to present an opportunity for you to become a shareholder in Payright Limited 
(Payright or the Company).

Payright commenced operations in 2016 shortly after being established by brothers Myles and Piers Redward. The Company 
specialises in providing merchants in Australia and New Zealand with both in-store and online buy now pay later (BNPL) 
solutions for the benefit of their customers, with a focus towards higher-value and more considered purchase items as 
opposed to lower value and more impulse-driven transactions generally associated with other parts of the BNPL sector.

Payright is committed to providing its customers with access to a diverse range of goods and services on flexible and 
interest‑free payment terms (averaging 24 months). In doing so, Payright believes it can contribute positively and 
responsibly both to the business growth of its merchant partners, and to creating enhanced lifestyle choices and positive 
social outcomes for its customers. Examples of how Payright achieves this include:

• assisting consumers by providing interest-free loans for the purchase and installation of solar panels to reduce the 
economic and environmental cost of energy usage;

• enhancing future job prospects for consumers by providing interest-free funding for approved education, upskilling 
and training courses; and

• providing access to interest-free funding for personal matters which may have a positive impact on a customer’s 
health, wellbeing and self-esteem, such as dental works, fitness equipment, and health and beauty services.

Led by a highly skilled and committed team, with decades of experience in the consumer finance and payments sectors, 
Payright has grown steadily to become a meaningful industry participant, and a provider of choice for many businesses 
across multiple sectors in Australia and New Zealand wishing to provide a BNPL service to their customers for amounts 
typically between $1,000 and up to $20,000. 

The BNPL industry in Australia and New Zealand has experienced strong growth since its emergence over the past 
decade. Payright attributes this growth to a combination of rising consumer demand for payment solutions beyond 
traditional credit options, growing e-commerce and online shopping activity, and an increasing preference for cashless 
transactions. Payright believes customer preference for BNPL as a payment option is consistent with a recent shift in  
the economic climate, which has seen customers seeking out and utilising payment methods designed to support more 
effective budgeting by spreading the cost of purchases over time. 

Since commencement of operations, Payright has formed relationships with approximately 2,400 merchants and over 
30,000 customers. As of 30 June 2020, Payright had over $47 million of Gross Receivables.

Payright acknowledges the pioneering efforts of the original industry participants, and with BNPL representing only a 
small percentage of the estimated $287 billion addressable market for Payright,4 there is considerable scope for Payright 
to expand its merchant network across key sectors in Australia and New Zealand, to attract new and repeat customers, 
and to enhance its technology capability and customer experience.

The Board and management team are excited about the future prospects of Payright.

In addition to acknowledging the capability, commitment and infectious enthusiasm at all levels across the Payright team, 
I also wish to take this opportunity to formally acknowledge the contribution of existing shareholders, noteholders, and 
advisers who have participated in the journey so far and provided invaluable support. Our interests remain very much 
aligned and the Board and management team look forward to continuing this journey with you as we welcome new 
shareholders to the register.

4. Refer to Section 2.2.1.

Chair’s Letter
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 Chair’s Letter (continued)

Payright will offer approximately 8.33 million new shares at the offer price of $1.20 per share to raise $10.0 million (with 
the ability to accept Oversubscriptions to raise up to a further $10.0 million). The purpose of the offer is to provide Payright 
with further financial flexibility to fund its growth strategy, including by way of marketing, product development and 
technology enhancement, and to provide additional working capital and equity support for its growing receivables book. 

In addition, the offer and associated ASX listing is expected to provide the company with enhanced access to capital 
markets, provide a market for its shares, and assist the business to attract and retain market-leading talent. 

This Prospectus contains detailed information about the offer, the industry in which Payright operates, the Company’s 
operations, historical operating performance and financial position, details of key personnel, and the key risks associated 
with an investment in the Company, which are set out in Section 5.

It is important that you read this Prospectus carefully, and in its entirety, before deciding whether or not to invest in Payright.

On behalf of the Board of Directors, I look forward to welcoming you as a shareholder.

Yours sincerely,

Paul Cowan 
Chair
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Investment 
Overview
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1 Investment Overview

1.1 Introduction
Topic Summary Section

Who is Payright? Payright Limited (ACN 605 753 535) (formerly Devizo Pty Ltd) is an 
emerging member of the rapidly growing BNPL industry providing in-store 
credit, point of sale and online deferred payment options at participating 
merchants and retailers. 

Australians and New Zealanders are increasingly proficient with digital 
payments and lending facilities with BNPL now a mass market solution. 
Customers want clear and simple payment plans and have started to  
shift away from traditional ‘plastic’ credit cards. Payright’s zero interest 
payment plans provide customers with a budgeting tool to help manage 
their spending.

Section 3.1

Who are Payright’s 
Customers?

Payright’s target market is customers who wish to make ‘more considered’ 
purchases specialising in transactions between $1,000 and $20,000  
(with an average transaction value of approximately $3,000), rather than 
smaller ‘impulse-driven’ buys, which Payright believes represents a key 
point-of-difference in a rapidly growing sector. Larger transaction sizes 
lend themselves to a diversified merchant mix. Payright offers varied  
and flexible customer repayment terms.

Section 3.1

What industry/
sectors do Payright 
operate in?

Payright partners with Merchants operating in the following sectors:

• Retail: lifestyle, sports, homewares and outdoor equipment; 

• Home improvement: including solar, internal and external furnishings, 
flooring, fencing, roofing and trade services;

• Health and beauty: including beauty, fitness and lifestyle, cosmetics, 
dental, veterinary and audiology;

• Photography: including photographic shoots, artwork, equipment, 
printing and services;

• Education: including online and further education courses; and 

• Automotive: including after-market automotive accessories, tyres, 
vehicle repairs and servicing.

Section 2.1  
and 3.1

Why is the Offer 
being conducted?

The Offer is being conducted to:

• allow Payright to execute its growth strategy, including investing in: 

– sales and marketing within Australia and New Zealand, to increase 
the number of partnerships with Merchants and acquire new 
Customers; and

– technology and development, to further enhance the user experience 
and provide support to a growing Customer base;

• provide Payright with the benefits of an increased brand profile  
as a result of being a listed company; and

• provide Payright with enhanced access to capital markets to support 
future growth.

Section 7.3 
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1.2 Key features of Payright
Topic Summary Section

How does Payright 
generate revenue?

Payright derives revenue from Merchant fees and Customer fees and 
charges. Merchant fees are charged as a percentage of the residual 
purchase price (sale amount minus any deposit paid by the Customer)  
and can vary based on the loan term and amount. Customer fees include 
an establishment fee (new applicants only), repeat purchase fees, account 
keeping and payment processing fees.

Section 3.2

What does 
Payright’s portfolio 
mix consist of?

Payright’s current portfolio mix consists of six core industry mixes of 
education, retail, photography, home improvement, health and beauty, and 
automotive. This is regularly monitored to balance key measures of industry 
performance and to manage Merchant industry concentration risk. 

FY20

Industry Mix

Gross 
Merchandise 
Value (GMV) 

($M)
% Total GMV 
contribution

Merchant 
stores  

(#)

Education 23.3 34.1% 135

Retail 16.3 24.0% 505

Photography 10.4 15.2% 669

Home improvement 9.8 14.4% 336

Health and beauty 7.3 10.9% 584

Automotive 1.0 1.4% 185

Total 68.1 100% 2,414

Section 3.3

What are Payright’s 
Customer 
demographics?

Payright’s careful monitoring of its loan book has resulted in the majority  
of its loan volume being attributed to low risk customers. This is evident 
below across four key factors:

Age

• Weighted towards Gen X and Gen Y5.

• Approximately 73% of the loan volume is written to customers older 
than 35.

Employment Status

• 71% of the loan volume is attributed to customers identified as having 
stable/permanent employment.

Residential Status

• Customers identified as homeowners represent the largest segment.

Credit Score

• ~90% of this loan volume written is attributed to customers with an Equifax 
credit bureau score greater than 500. A credit score is a number between 
0 and 1200 that measures a customer’s creditworthiness. The higher 
the Equifax score, the better the credit profile and the lower the credit 
risk. Payright’s current policy is that a score of 500 is an acceptable level 
of risk given the nature of the transactions and applicants. 

Section 3.3.3

5. Gen X defined as those born between 1965 and 1980. Gen Y defined as those born between 1980 and 1994.
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1 Investment Overview (continued)

Topic Summary Section

Who are Payright’s 
competitors?

The BNPL industry has seen an increase in the level of competition  
in recent years and continues to grow and evolve as consumers are 
increasingly provided with alternative means of accessing credit. 
Traditional providers such as credit card companies have also responded 
to the emergence of BNPL, modifying their product in response to the 
increasing demand for, and to compete with the BNPL sector. While the 
competitive landscape is increasing the sector is still considered to be  
in the early stage of development and adoption, relative to traditional 
consumer credit options.

Section 2.5

How is Payright’s 
Technology 
different?

Payright’s platform is a custom-built, smart technology with integration 
across multiple technology ecosystems to ensure timely and appropriate 
decisioning on loan applications, ID verification, instant customer 
onboarding, draw down and repayment collection.

Section 3.4

What is the 
Company’s current 
growth strategy?

Payright’s growth initiatives include: 

1. Further expansion into Australia, New Zealand and exploring  
other jurisdictions.

• Develop strategic partnerships across target industries  
and technologies.

• Continue to build on its existing strong presence as the  
BNPL solution for ‘considered purchases’ over $1,000. 

2. Customer acquisition.

• Use marketing initiatives to drive customer retention and  
repeat purchases.

• Invest in channel groups and marketing influencers to build 
awareness and engagement of Payright. 

3. Enhance technological capability.

• Build a ‘tap and go’ checkout.

• Develop Customer acquisition and self-service ‘App’.

• Further development of eCommerce modules and point  
of sale integrations. 

Section 3.7

What is Payright’s 
sales and 
marketing 
approach?

Payright’s sales and marketing approach is as follows:

1. Strategic Partnerships

• Responsible for partnering with technology platforms including 
merchants in eCommerce marketplaces, industry associations  
and strategic partners within sectors aligned to Payright’s unique 
point of difference. 

2. Marketing

• Responsible for driving customer and merchant engagement, 
repeat business and Payright’s unique point of difference across 
target markets.

3. Sales and Business Development

• Responsible for converting leads generated from strategic 
partnerships and marketing strategies as well as identifying and 
converting inbound and outbound new business opportunities.

Section 3.5
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Topic Summary Section

What is the 
Company’s  
key financial 
information?

Payright regularly monitors the loan book and weighting towards its key 
Merchant sectors to balance all key measures of performance. For a more 
detailed breakdown, see Section 3.6.2.

FY20

Industry
GMV  
($M) 

GMV % 
Contribution

Transaction 
Count

Average 
Transaction 

Value  
($)

Average 
Gross Yield

Education 23.3 34.1% 6,689 3,145 33.5%

Retail 16.3 24.0% 3,278 4,682 21.5%

Photography 10.4 15.2% 3,901 2,268 34.9%

Home 
improvement 9.8 14.4% 1,254 7,512 17.9%

Health  
and beauty 7.3 10.9% 4,186 1,460 48.7%

Automotive 1.0 1.4% 361 2,256 36.1%

Total 68.1 100% 19,669 3,131 29.9%

Payright’s key operating and financial metrics from FY18 to FY20 are  
as follows:

Operational metrics
Units of 

Measure FY18 FY19 FY20

Gross Merchandise  
Value (GMV) $ millions 6.4 41.5 68.1

Average  
Transaction Value $ 1,519 2,624 3,131

Active Merchants Units 452 1,134 1,778

Total Customers Units 3,111 15,780 33,876

Arrears % 2.10 2.95 3.96

Payright has experienced strong growth with GMV growing at a compound 
annual growth rate (CAGR) of 225% from FY18 to FY20. This is a result of 
the growth in Payright’s Active Merchants and Total Customers.

Section 3.6  
and 4.3.3
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1 Investment Overview (continued)

Topic Summary Section

What is Payright’s 
pro forma  
historical financial 
performance?

The table below sets out the summarised pro forma historical 
consolidated statements of financial performance of Payright for the 
Historical Period. It is intended as a summary only and should be read  
in conjunction with the discussion of pro forma historical financial 
performance from FY18 to FY20 (see Section 4.3.1 and 4.5.1) and  
the risks set out in Section 5.

Pro Forma Historical

$’000 FY18 FY19 FY20

Total revenue 373 3,414 9,848 

Expected credit losses (146) (1,590) (4,589)

Other operating expenses (1,986) (5,160) (7,569)

Depreciation (6) (36) (129)

Total operating expenses (2,137) (6,786) (12,287)

Operating loss (1,764) (3,372) (2,439)

Finance costs (157) (1,828) (5,645)

Loss before tax (1,921) (5,199) (8,084)

Income tax expense – – –

Loss for the year (1,921) (5,199) (8,084)

Notwithstanding losses Payright has incurred over the Historical Period,  
as discussed in Section 4.6, Payright delivered revenue growth from  
FY18 through to FY20 despite the onset of the COVID‑19 pandemic and  
the challenging economic conditions, focusing on top-line sustainable 
growth through customer acquisition and expansion in merchant  
volume and diversification.

Section 4

What is the 
Company’s 
dividend policy?

The payment of dividends by Payright is at the discretion of the Board.  
The Directors have not provided any assurance of the future amount of 
dividends to be paid. Given the stage of development of the Company,  
the Board has no current intention to declare and pay a dividend.

In determining whether to declare future dividends, the Board will have 
regard to factors such as the operating results and the financial condition 
of the Company, funding requirements, tax considerations, any contractual, 
legal or regulatory restrictions on the payment of dividends by the Company 
and any other factors the Directors may consider relevant at the time  
of their decision.

Section 4.8  
and 7.17.4
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1.3 Key strengths
Topic Summary Section

Large opportunity Payright currently has merchants in 6 sectors (education, retail, 
photography, home improvement, health and beauty, and automotive). 
These sectors are large and growing, and in Australia have an addressable 
market of approximately $287 billion. 

A commissioned survey for Payright of 500 consumers showed that 55% 
would like a BNPL option for online purchases over $1,000 and 40% would 
like a BNPL option for online purchases between $2,000 and $5,0006.

Payright is strongly positioned to capitalise on this opportunity. 

Section 2.2  
and 2.3

Highly scalable 
business model

Payright believes it has an attractive and scalable technology platform.

Payright derives its income from Merchant fees and Customer fees, which 
are scalable revenue streams. Merchant fees are charged as a percentage 
of the residual purchase price (sale amount minus any deposit paid by  
the Customer), and can vary with the loan term. Customer fees include  
an establishment fee (new applicants only), repeat purchase fees, account 
keeping and payment processing fees. By continuing to partner with 
Merchants and innovatively engaging with Customers, Payright believes  
it will increase the number of Customers, Merchants and transactions, 
enabling Payright to increase revenue at a higher rate than the commensurate 
increase in its cost base. 

To further increase customer engagement and drive transaction volume, 
Payright offer a “Customer Hub” in which customers can login online to 
manage their BNPL plans. 

Payright is able to leverage its technology platform to quickly on-board 
customers and merchants. With real-time integrations across multiple 
technology ecosystems, Payright’s technology platform allows: 

• rapid credit assessment, ID verification and decisioning;

• rapid Customer on-boarding; and 

• draw-down and repayment collection.

Section 3.2

Differentiated offer Payright differentiates itself from many other BNPL offerings through the 
following features:

• targeting transaction sizes over $1,000;

• higher average transaction size supports a wider range of industry 
types and a more diversified merchant mix including higher price-point 
retail, home improvement, health and beauty, photography and education;

• flexible Customer repayment terms; and 

• rapid customer on-boarding at the point of sale in-store or online, 
including enhanced credit assessment and decisioning and  
ID verification. 

Payright’s experience with Merchants that have partnered with another 
BNPL provider which targets smaller transaction sizes (less than $1,000) 
indicates that Merchants are responding positively to the greater transaction 
size coverage that is available with Payright, which translates to greater 
selling opportunities for such Merchants. 

Section 2.5  
and 3.1

6.  In July 2020, Payright commissioned a survey of 500 consumers. The survey examined consumer payment preferences (July 2020 Survey). 
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1 Investment Overview (continued)

Topic Summary Section

Strong track  
record of growth

Payright has experienced significant growth across key operating and 
financial metrics below. 

In particular, from 30 June 2018 to 30 June 2020:

• GMV achieved a Compound Annual Growth Rate (CAGR) of 225%,  
a total of $68.1 million during FY20. 

• Total Customers achieved a CAGR of 230%, reaching 33,876  
as of 30 June 2020.

• Active Merchants achieved a CAGR of 98%, reaching 1,778  
as of 30 June 2020. 

Gross Receivables achieved a CAGR of 251%, reaching a total  
of $47.2 million as of 30 June 2020. 

FY20FY19FY18

30 June 202030 June 201930 June 2018

30 June 202030 June 201930 June 2018

30 June 202030 June 201930 June 2018

68.1

41.5

GMV ($MMs)

6.4

47.2

26.0

Gross Receivables ($MMs)

3.8

33,876

15,780

Total Customers (#)

3,111

1,778

1,134

Active Merchants

452

Section 3.6
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Topic Summary Section

Arrears and  
Credit Losses 

A robust credit assessment and decisioning process means Credit Losses7 
have trended well below the broader industry average at just 1.25% at 
30 June 2020.

The Company has developed a tailored credit assessment algorithm  
and robust arrears management methodology that has resulted in  
a well-monitored and stable Arrears and loss position.

Sep 20Aug 20Jul 20June 20May 20

30‑day Arrears

3.15%3.24%
3.50%

3.97%
4.33%

Note: These figures reflect 30-day Arrears on an end of month basis. 

As with most lending businesses across the globe, COVID‑19 market 
fallout led to an initial spike in the arrears in late April/early May 2020. 
Payright’s internal underwriting measures designed to protect the  
quality of the loan book has resulted in arrears trending downward by 
30 June 2020, with further improvement at the end of September (3.15%). 
The impact of government stimulus programs (JobKeeper and JobSeeker), 
along with Payright’s internal underwriting measures designed to protect 
the quality of the loan book, has been consistent with Customers’ ability  
to meet their credit and minimum repayment obligations.

Section 3.6.4

Experienced 
Management team

Payright has a strong Management team with extensive experience across 
consumer finance, credit and risk, and payment technologies. The team is 
led by the co-founders Myles Redward and Piers Redward, who together 
have expertise within credit and risk and consumer finance. In addition  
to the founders, the Payright team is supported by an experienced 
management team including Chief Technology Officer Mark Evans,  
Chief Financial Officer, Adam Tutchener, General Counsel & Chief Risk 
Officer, Saara Mistry as well as General Manager of Sales, Tere Green.  
This broad and diverse team provide experience and know how to enable 
Payright to execute on its growth strategy. 

Section 6.1

7. “Credit Losses” in Section 3.6.4 refer to outstanding loan balances that have been formally written off as they are deemed no longer recoverable as a 
percentage of volume written.
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1 Investment Overview (continued)

1.4 Key risks for the Company 
There are a number of potential risks associated with the Company and the industry in which it operates, along with risks 
relating to an investment in the Shares more generally, which may impact the Company’s financial performance. Some of 
the risks are summarised below and are described in more detail in Section 5.

1.4.1 Specific risks 

Topic Summary Section

Competitors and 
new technology 
offerings 

Payright operates in a competitive environment in which systems and 
practices are subject to continual development and improvement and  
new or rival offerings emerge periodically. There is a risk that new BNPL 
entrants (including retailers with white-labelled products) or existing 
competitors may deliver a superior solution and Customer experience 
offering to that currently offered by Payright. 

Subject to competition law constraints, multiple new or existing providers 
may consolidate their operations to deliver enhanced product offerings 
with which Payright is unable to compete with effectively. In turn, Payright 
may be required to charge lower fees to remain competitive, or invest in 
additional marketing or product development initiatives, which would 
decrease profitability, even where its market share remains unchanged.

Section 5.2.1

Regulatory 
compliance  
and change

Payright is subject to a range of laws, regulations and industry compliance 
requirements in the jurisdictions in which it currently operates – Australia 
and New Zealand. Failure to comply with laws, regulations and industry 
compliance requirements in these jurisdictions (or in other jurisdictions  
in which Payright may operate in the future), or appropriately respond  
to any changes, could adversely impact Payright’s reputation and  
financial performance. 

The BNPL industry is also currently under heightened political and 
regulatory scrutiny, with public demands for service providers to lift 
standards of compliance over and above current legal requirements 
applicable to the industry and adjust business models to align with more 
traditional consumer credit related obligations of which the BNPL sector  
is largely currently exempt. It is expected that changes to laws, regulations 
or industry compliance standards will continue. This environment creates 
uncertainty around the future regulator treatment of Payright’s current  
and proposed products, practices and procedures.

Refer to Section 5.2.2 for a detailed description of:

a. Anti-money laundering and privacy;

b. Risk of withdrawal of current licensing exemptions;

c. BNPL Code of Conduct;

d. Australian Credit Licence;

e. Australian Consumer Law;

f. Unfair contract terms;

g. Restrictions on Merchant pricing;

h. Design and distribution obligations; and

i. New Zealand. 

Section 5.2.2
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Topic Summary Section

Information 
technology

Payright’s key technology infrastructure is a Customer relationship 
management platform, which is licensed to Payright by SugarCRM Inc. 
(the Sugar Platform), and which is developed and customised by CRM 
Strategy Pty Ltd (CRM Strategy). Payright’s operations are heavily reliant 
on its information technology systems which includes the Sugar Platform. 
Payright is currently licensed to use the Sugar Platform until February 2023 
(subject to termination by either party for material breach or insolvency/
winding up). If Payright’s licence was terminated prior to expiration of this 
term, Payright would incur significant costs to transfer its platform to an 
alternative software provider, causing significant disruption to business 
continuity and having adverse impacts on Payright’s business, financial 
condition, results of operations and/or growth potential.

Payright’s business model relies on the execution of several critical 
business processes, particularly to support the on-boarding of new 
Customers, service existing Customers and to process transactions  
(using the Sugar Platform). Key business processes could be disrupted  
by events outside of Payright’s control or where measures implemented  
by Payright to protect against such events are ineffective. 

Any systemic failure could cause significant damage to Payright’s 
reputation, its ability to make informed credit decisions and assess the 
credit performance of its loan book. Such systemic failure could also 
impact Payright’s ability to service Merchants and Customers in a timely 
manner, and its ability to retain existing, and generate new, Merchants  
and Customers, any of which could have a material adverse impact on 
Payright’s business, operating and financial performance, and/or growth.

Section 5.2.3

Liquidity  
and funding

Payright’s current funding source is comprised of senior and subordinated 
loan notes. A summary of the Company’s note programs is contained in 
Section 4.7. The outstanding series of notes are relatively short‑dated,  
with three series of the seven outstanding series due to mature in 2021, 
and the remaining series due to mature by November 2022. On maturity  
of the notes, Payright may not be able to enter into new funding 
arrangements (including as part of a refinancing) sufficient to meet its 
repayment obligations in respect of the notes. While Payright could use 
loan payments from existing Customers to repay the notes, this could 
impact Payright’s ability to grow its loan book and expand its market  
share by limiting the number of Merchants it could fund. 

Payright’s business model is reliant on the ability to fund Merchants as 
Customers use Payright services to acquire products. Payright’s ability to 
fund Merchants depends, in turn, on its ability to access debt funding, the 
terms on which such funding is obtained and Payright’s ability to comply 
with such terms.

Whilst the directors are satisfied that the company is a going concern,  
as Payright continues to grow and expand its market share, Payright may 
also require additional funding in the future. While Payright is exploring 
future funding arrangements, including securitisation, no assurance can be 
given that such financing arrangements (or any comparable arrangements) 
will be secured, or that these arrangements will be able to be secured on 
acceptable terms. This could impede Payright’s ability to meet its growth 
objectives and it could have a material adverse effect on Payright’s 
business operations, financial condition and/or growth potential. 

Section 5.2.4
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1 Investment Overview (continued)

Topic Summary Section

Ability to scale 
business and 
reliance on key 
management 
personnel

The ability of Payright to increase revenue and achieve profitability is 
dependent on its ability to profitably scale its business in its key markets, 
particularly in the core sectors described in Section 3.3.1. There is no 
guarantee that Payright will be able to achieve the same level of rapid 
growth that it has achieved to date.

In addition, Payright is reliant upon staff with specialist skills (in particular, 
technology and finance) in order to maintain and develop its product and 
services. There is a risk that Payright may not be able to attract and retain 
skilled staff or find effective replacements for them in a timely or 
cost-effective manner in order to execute its growth strategy. 

Section 5.2.5

COVID‑19 and 
related impact  
on consumer 
spending, debt 
servicing and 
Merchant solvency 

Payright’s business depends on consumer spending, which has been, and 
may continue to be, impacted by the outbreak of COVID‑19. The extent of 
any ongoing impact of COVID‑19 on Payright’s business will depend on 
future developments, including the duration and future spread of the 
outbreak within Australia and New Zealand, and the related impact on 
general economic conditions, consumer confidence and discretionary 
spending, all of which are highly uncertain. COVID‑19 has also resulted in 
increased unemployment and heightened job insecurity. Therefore, there  
is a risk that Customers may cease to be able to make debt repayments  
in the event of job loss or unemployment, or if JobKeeper or JobSeeker 
payments cease or become less generous. This may increase Payright’s 
bad and doubtful debts, which would negatively impact Payright’s  
financial position. 

COVID‑19 has also heightened the risk of Merchant insolvency resulting 
from decreased consumer spending, and therefore demand for Merchants’ 
products and services. The insolvency of Merchants who are service 
providers (such as education course providers) may have a more 
significant impact on Payright compared to the insolvency of Merchants 
who sell goods. If the service has not been fully delivered to a customer at 
the time the Merchant becomes insolvent (and the Merchant discontinues 
providing the service), there is a risk that the Customer would cease making 
loan repayments and that Payright may be unable to recover any remaining 
loan balance from either the Customers or the Merchants.

Section 5.2.6

Bad and  
doubtful debts

One of Payright’s points of differentiation across the Australian and  
New Zealand BNPL industry is the servicing of Customers making higher 
value, service-related purchases (as opposed to physical goods) with 
longer maturity, including in underserviced sectors such as education.  
This point of differentiation may also expose the Company to higher  
risks of bad and doubtful debt relative to its competitors who limit their 
Customer service offering to smaller value purchases with greater 
emphasis on goods related purchases.

Several controls have been implemented by Payright, including external 
customer credit checks, however, as Payright’s operations scale, continuous 
enhancements to the credit decision process may be required. A failure  
to implement any upgrade or enhancement, or failure to manage the 
upgrade or enhancement process efficiently and appropriately, may result 
in an increase in bad and doubtful debts, which will negatively impact 
Payright’s profitability.

Section 5.2.7
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Topic Summary Section

Fraud Payright is exposed to the risk that Customers, Employees, partners, 
individual borrowers and other third parties may seek to commit fraud 
against Payright or in connection with the products that Payright provides. 
Fraudulent behaviours could include individual Customers, Merchants or 
other parties conspiring to circumvent Payright’s controls and process 
fraudulent transactions. 

Payright may also be negatively impacted by Merchant fraud. While Payright 
is continuing to expand its fraud detection capabilities, there is no guarantee 
that Payright will be in a position to detect and investigate every instance  
of Merchant fraud.

Section 5.2.8

Cybersecurity and 
data protection

Given the nature of Payright’s business, Payright collects and holds a 
significant amount of personal information about its Customers. Payright’s 
systems, or those of its third-party service providers, may fail, or be subject 
to disruption as a result of external threats or system errors. Cyber-attacks 
could also compromise or breach the safeguards implemented by Payright 
to maintain confidentiality of such information. 

Section 5.2.9

Loss of Merchant 
contracts and 
relationships

Payright’s business depends on its contracts and relationships with key 
existing Merchant clients and attracting new Merchant clients. There can 
be no guarantee that these contracts and relationships will continue or, if 
they do continue, that they will remain successful. Any adverse changes to, 
or loss of, arrangements or relationships with Payright’s Merchant clients 
may reduce the volume or consistency of Customers seeking to use 
Payright. Depending on the reason for the loss of a particular Merchant, 
this may also have a negative impact on Payright’s reputation.

Section 5.2.10

Litigation, claims 
and disputes

There is a risk that Payright may be exposed to potential legal and other 
claims or disputes in the course of its business, including contractual 
disputes, intellectual property infringement claims, employment disputes 
and indemnity claims. Even if Payright is ultimately successful in defending 
any such claims, there is a risk that such litigation, claims and disputes 
could adversely impact Payright’s reputation, as well as its financial 
position, due to the costs involved in defending or settling such claims.

Section 5.2.11
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1 Investment Overview (continued)

1.4.2 Investment and general risks

Topic Summary Section

Trading and 
liquidity risk

The Shares issued under the Offer will only be listed on ASX and will not be 
listed for trading on any other securities exchanges in Australia, New Zealand 
or elsewhere. Once the Shares are quoted on the ASX, there can be no 
guarantee that an active trading market for the Shares will develop or that 
the price of the Shares will increase. There may be relatively few potential 
buyers or sellers of the Shares on the ASX at any time. This may increase 
the volatility of the market price of the Shares. It may also affect the 
prevailing market price at which Shareholders are able to sell their Shares. 
This may result in Shareholders receiving a market price for their Shares 
that is less than the price that Shareholders paid.

Payright has also entered, or expects to enter, into mandatory escrow 
arrangements with the Escrowed Shareholders. Payright expects that 
approximately 37.4% of the Shares on issue will not be able to be traded  
for a period after Listing (assuming that no Shares are issued pursuant  
to the Oversubscriptions) or 33.9% of the Shares on issue will not be able 
to be traded for a period after Listing (assuming the maximum number  
of Shares are issued pursuant to the Oversubscriptions). The existence  
of such escrow arrangements may adversely affect the market price of  
the Shares or at least contribute to limited liquidity in the market for the 
Shares, while such escrow arrangements apply. Following the end of an 
Escrow Period, a significant sale of the Shares by an Escrowed Shareholder, 
or the perception that such sales might occur following an Escrow Period, 
may adversely affect the market price of the Shares.

Section 5.3.1

Macroeconomic 
conditions

General economic conditions, changes in government policy, amendments 
to legislation, and movements in interest rates, inflation and currency 
exchange rates may have an adverse impact on the Company’s operations 
as well as its ability to finance its business model. These conditions may 
influence Customer spending and Merchants’ focus and investment in 
BNPL solutions, which may subsequently impact Payright’s ability to 
generate revenue. 

Section 5.3.2

Share prices  
may fall

The price of the Shares quoted on the ASX may rise or fall and the Shares 
may trade below or above the Offer Price due to a number of factors.  
There is no assurance that the price of Shares will increase following 
quotation on the ASX. The factors which may affect the price of Shares 
include but are not limited to: 

• general economic conditions including interest rates, exchange rates, 
inflation rates and commodity prices; 

• fluctuations in the local and global market for listed securities; 

• changes to government policy, legislation or regulation; 

• inclusion in or removal from market indices (including the various  
S&P/ASX indices);

• the nature of markets in which the Company operates; and

• general and operational business risks.

Given the market for the Company’s Shares will be new, the price of its 
Shares is subject to uncertainty and there can be no assurance that an 
active market for the Company’s Shares will develop or continue after  
the Offer.

Section 5.3.3
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Topic Summary Section

Taxation changes 
may negatively 
affect the Company

There is the potential for changes to tax laws and changes in the way tax 
laws are interpreted. Any change to the current tax rates imposed on the 
Company (including in foreign jurisdictions that Payright may operate)  
is likely to affect returns to Shareholders. 

An investment in the Shares involves tax considerations which differ for 
each Shareholder. Each prospective Shareholder is encouraged to seek 
professional tax advice in connection with any investment in the Company.

Section 5.3.4

Force majeure 
events

Events may occur within or outside Australia that could impact upon  
the global, Australian and other local economies, the operations of the 
Company and the price of the Shares. These events include but are not 
limited to acts of terrorism, an outbreak of international hostilities, fires, 
floods, water contamination, earthquakes, labour strikes, civil wars, natural 
disasters, outbreaks of disease (including a novel coronavirus such as 
COVID‑19), or other human‑made or natural events or occurrences that 
can have an adverse effect on the demand for the Company’s offerings 
and its ability to conduct business. The Company has only a limited ability 
to insure against some of these risks.

Section 5.3.5

Shareholders  
may be diluted

In the future, the Company may elect to issue Shares or engage in capital 
raisings to fund investments or acquisitions that the Company may decide 
to undertake. While the Company will be subject to the constraints of the 
ASX Listing Rules regarding the percentage of its capital that it is able to 
issue within a 12 month period (other than where exceptions apply), 
Shareholders may be diluted as a result of such issues of Shares and 
capital raisings.

Section 5.3.6

Accounting 
standards  
may change

Australian Accounting Standards are set by the Australian Accounting 
Standards Board (AASB) and are outside the control of either the Company 
or its Directors and Management. The AASB may introduce new or refined 
Australian Accounting Standards in the coming years, which may affect future 
measurement and recognition of key statement of financial performance 
and statement of financial position items, including revenue and receivables. 
There is also a risk that interpretations of existing Australian Accounting 
Standards, including those relating to the measurement and recognition  
of key statement of financial performance and statement of financial 
position items, including revenue and receivables, may differ.

Section 5.3.7

Other risks The above list of risk factors is not to be taken as an exhaustive list of  
risks that the Company or its Shareholders are exposed to. The above 
risks, and others not specifically referred to, may in the future materially 
impact the financial performance of the Company and the value of the 
Shares. The Shares issued under the Offer carry no guarantee in respect  
of profitability, dividends, return of capital or the price at which they may 
trade on the ASX. Furthermore, there is no guarantee that the Shares will 
remain continuously quoted on the ASX, which could impact the ability  
of prospective Shareholders to sell their Shares.

Potential investors should consult their professional advisers before 
deciding whether to apply for Shares under this Prospectus.

Section 5.3.8
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1 Investment Overview (continued)

1.5 Directors and Management
Topic Name Section

Who are the 
Directors of  
the Company?

Director Experience

Myles Redward

Co‑Founder  
& Joint Chief 
Executive Officer

Myles co‑founded the Payright business in 2015 
and has since served as Director and Joint Chief 
Executive Officer.

Myles has more than 15 years’ experience in credit 
and risk for major corporations including Moody’s, 
Bank of Ireland and GE Capital. At GE Capital,  
Myles led the corporate level planning and  
analysis function.

Myles has a detailed understanding of financial 
modelling and accounting practices in the context 
of the consumer finance industry. He holds a Bachelor 
of Business Management from Monash University 
and is a qualified Certified Practising Accountant.

Piers Redward

Co‑Founder  
& Joint Chief 
Executive Officer

Piers co‑founded the Payright business in 2015  
and has served as Director since 2017 and Joint 
Chief Executive Officer.

Piers has in excess of 15 years’ experience working 
in the retail finance industry across multiple products.

He was previously Customer Service and Collections 
Manager within ANZ’s Esanda Finance business, 
National Sales Manager for FlexiGroup and Head  
of Sales and Distribution for Wingate Consumer 
Finance, managing multiple brands (including Flexirent, 
Lombard Finance, Once Credit, Now Finance and  
Mac Credit). 

Piers brings particular expertise in relation to interest 
free cards, consumer leasing and personal loans. 
He holds a Diploma in Business (Management) 
from RMIT University.

Section 6.1
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Topic Name Section

Who are the 
Directors of the 
Company? 
continued

Director Experience

Paul Cowan 

Non‑Executive 
Director and Chair 

Paul has served as Director of the Company since 
2017 when the Company was very much in its infancy. 
During this time Paul has assisted the Company with 
the establishment of its current funding programs,  
the development of corporate growth strategies, and 
the introduction of key relationships to support the 
Company’s growth aspirations.

Paul has almost 40 years’ experience in the financial 
services industry, and serves as Executive Director 
with the River Capital funds management group. 
Since joining River Capital in 2003, Paul has served 
either directly or as River Capital’s representative  
on a number of public company Board’s including 
Prime Financial Group (Chairman), Cash Converters 
International and Brumby’s Bakeries Holdings. 

Prior to joining River Capital, Paul served as 
Managing Director of Lowell Capital Limited after 
commencing his career with Price Waterhouse 
(now known as PwC). Paul holds a Bachelor of 
Economics degree from Monash University and  
is a qualified Chartered Accountant. 

Paul will be Chair of the Board and will be a member 
of the Audit and Risk Committee and Remuneration 
and Nomination Committee.

Matthew Pringle

Independent 
Non‑Executive 
Director

Matthew has extensive experience in corporate 
finance, audit and assurance, governance and 
strategy, including over 25 years’ experience as a 
Partner at Pitcher Partners. His roles with Pitcher 
Partners included leading the corporate finance 
practice group, senior audit partner and leading 
the corporate governance and board advisory 
practice area. 

Matthew currently serves on the board of Anglicare 
Victoria and as a member of Cycling Australia’s 
Audit & Risk Committee.

Matthew holds a Bachelor of Commerce from the 
University of Melbourne and is a Chartered Accountant. 

Matthew will be a member of, and Chair, the Audit 
and Risk Committee. Matthew will also be a member 
of the Remuneration and Nomination Committee.

Section 6.1
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1 Investment Overview (continued)

Topic Name Section

Who are the 
Directors of the 
Company? 
continued

Director Experience

Lindley Edwards

Independent 
Non‑Executive 
Director

Lindley is Chief Executive Officer of Australasian 
corporate advisory and transaction consulting firm 
AFG Venture Group, which was formed in 2010 
through the merger of Asean Focus Group and 
Venture Group, a company Lindley founded in 1996. 
She also serves as non-executive director on the 
boards of Xinja Bank Limited (as Chair), the National 
Bank of Vanuatu and the Coral Sea Cable Company 
(as Chair).

Lindley has more than 30 years’ experience in 
financial, advisory, banking and business as well  
as consulting to boards and senior executive teams. 
She has held positions including as Vice President 
at Citibank, Associate Director at Macquarie Bank 
and Private Client Manager at Banque National  
de Paris.

Lindley is currently completing a PhD in Philosophy. 
She holds a Bachelor of Business Accounting 
(Monash University) and a Bachelor of Business 
Banking and Finance (Victoria University). 

Lindley will be a member of, and Chair the 
Remuneration and Nomination Committee.  
Lindley will also be a member of the Audit  
and Risk Committee. 

Section 6.1

Who are the 
Management  
of the Company?

Management Experience

Adam Tutchener

Chief Financial 
Officer

Adam has 10 years’ experience in accounting, 
financial analysis and commercial management, 
including in ASX-listed environments.

Adam has been a key member of finance teams at 
Aconex, Austock and Powerwrap and has a detailed 
understanding of budgeting and forecasting with 
experience across multiple industries.

Adam holds a Bachelor of Business from RMIT 
University and is a qualified Certified Practising 
Accountant.

Section 6.1
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Topic Name Section

Who are the 
Management  
of the Company? 
continued

Management Experience

Saara Mistry

General Counsel 
& Chief Risk 
Officer

Saara has more than 18 years’ post‑qualified 
experience in legal, risk and compliance in consumer 
credit, banking and financial products and services 
and insurance.

Specialising in consumer finance, privacy and wealth 
management, Saara has worked as in-house senior 
legal counsel to Barclays Bank in the UK, HSBC in 
the Middle East and NAB and Liberty Financial in 
Australia. Prior to joining Payright, Saara was the 
senior risk partner to NAB’s wealth advice business. 
She has also held positions in compliance and risk 
at NAB and Barclays Bank. 

Saara is qualified a solicitor in Victoria and holds  
a Bachelor of Science/Bachelor of Laws with Honours 
from Monash University.

Mark Evans

Chief Technology 
Officer

Mark comes from a 30+ year career at ANZ Bank 
where he held a wide range of leadership roles 
across technology, large scale operations and 
business management. Relevant roles included 
Head of Technology for the ANZ Retail Bank,  
Head of Operations for ANZ Cards (where he was 
responsible for issuing, acquiring and consumer 
credit), General Manager Electronic Banking 
Services, providing electronic banking, payments 
and cash management products and services to 
the Bank’s SME, Business and Institutional customers. 

Mark subsequently spent 8 years as Southern 
Region Manager for a US software company 
“eFunds” who provided EFT Payments switching 
software to major banks to support their POS  
and ATM networks. 

Mark has also run his own consultancy company 
and has been a member of the finance and risk 
management committee for the Royal College  
of General Practitioners (RACGP) for the past  
11 years.

Section 6.1
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1 Investment Overview (continued)

Topic Name Section

Who are the 
Management  
of the Company? 
continued

Management Experience

Tere Green

General Manager 
of Sales 

Tere is a seasoned sales professional with 14 years’ 
of experience spanning personal loans, leasing, line 
of credit, interest free cards and Buy Now Pay Later 
across the Australian and New Zealand markets. 
Prior to joining Payright, Tere held senior leadership 
roles with payments FinTech’s Zip Co and Openpay, 
along with financial services companies Now Finance 
and FlexiGroup.

Tere has a Bachelor of Arts degree from the University 
of Otago.

Section 6.1

1.6 Significant interests of key Shareholders and related party transactions
Topic Summary Section

Who are the 
Existing 
Shareholders  
and what will  
their interest in  
the Company  
be at Completion  
of the Offer?

Before accepting 
Oversubscriptions

Assuming all 
Oversubscriptions  

are accepted

Holder

Shares 
held prior 

to the Offer  
(m)

Shares 
held prior 

to the Offer  
(%)

Shares 
held at 
Comp‑

letion of 
the Offer  

(m)

Shares 
held at 
Comp‑

letion of 
the Offer 

(%)

Shares 
held at 
Comp‑

letion of 
the Offer  

(m)

Shares 
held at 
Comp‑

letion of 
the Offer 

(%)

M Redward 
Investments  
Pty Ltd as  
trustee for  
Myles Redward 
Family Trust 8.9 12.1 8.9 10.9 8.9 9.9

Red & Ward 
Investments  
Pty Ltd as trustee 
for Brakus 
Private Trust 
(Piers Redward) 8.9 12.1 8.9 10.9 8.9 9.9

Other Existing 
Shareholders8 55.8 75.8 55.8 68.1 55.8 61.8

New 
Shareholders9 0.0 0.0 8.4 10.2 16.7 18.5

Total 73.6 100% 82.0 100% 90.3 100%

Section 7.5

8. Includes 7.0 million Shares to be issued on conversion of the Convertible Notes on or around the Completion of the Offer. As of the date of this 
Prospectus, RBC Investor Services Australia Nominees Pty Limited holds Shares on behalf of certain Existing Shareholders as bare trustee that  
will be transferred to the relevant Existing Shareholders prior to Completion of the Offer.

9. Includes approximately 42,000 Shares to be issued under the Employee Gift Offer.
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Topic Summary Section

What significant 
benefits are payable 
to Directors and 
other persons 
connected with  
the Company or  
the Offer and  
what significant 
interests do  
they hold?

On Completion of the Offer, the number of securities held by the Directors, 
or in which the Directors have an interest, is expected to be as follows:

Before accepting 
Oversubscriptions

Assuming all 
Oversubscriptions 

are accepted

Name

Number of 
Shares  

(m)
% of total 

Shares
% of total 

Shares

Myles Redward 8.9 10.9 9.9

Piers Redward 8.9 10.9 9.9

Paul Cowan 1.6 2.0 1.8

Matthew Pringle 0 0 0

Lindley Edwards 0 0 0

While Matthew Pringle and Lindley Edwards do not currently hold, and  
may not hold Shares, on Completion of the Offer, both Matthew and 
Lindley may acquire Shares over time, in accordance with applicable 
Company policies and their appointment letters.

Directors and Management are entitled to remuneration, fees and 
incentives as described in Section 6.4.2.

Advisers and other service providers are entitled to fees for services  
and have interests as disclosed in Section 6.4.1.

Section 6.4.2
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1 Investment Overview (continued)

Topic Summary Section

Will any Shares  
be subject to 
restrictions on 
disposal following 
Completion of  
the Offer?

Yes. Escrowed Shares held on Completion of the Offer by the Escrowed 
Shareholders will be subject to mandatory escrow arrangements which  
are expected to be as set out below10:

Before 
accepting 
Oversub‑

scriptions

Assuming all 
Oversub‑

scriptions 
are accepted

Shareholder

Number of 
Shares 

(m) Escrow Period

% of Total 
Issued 
Shares 

Subject to 
Escrow

% of Total 
Issued 
Shares 

Subject to 
Escrow

M Redward 
Investments  
Pty Ltd as trustee  
for Myles Redward 
Family Trust

8.9 24 months from Listing 10.8 9.8

Red & Ward 
Investments  
Pty Ltd as trustee for 
Brakus Private Trust 
(Piers Redward)

8.9 24 months from Listing 10.8 9.8

Other Directors and 
Management11 

2.4 24 months from Listing 3.0 2.7

Other Existing 
Shareholders12 

10.5 12 months from issue of 
Shares or Convertible 
Notes (as applicable)13 

12.8 11.6

Total 30.7 37.4 33.9

Section 7.6

Are there any 
significant related 
party transactions?

There are no significant related party transactions other than the employment 
agreement with each Joint Chief Executive Officer, the other service and 
appointment arrangements with or relating to the Non-Executive Directors, 
and the Deeds of Access, Insurance and Indemnity with each of the Directors 
(refer to Section 6.4.2). Non‑significant related party arrangements are set 
out in Section 6.6.

Section 6.4.2  
and 6.6

10. The ASX will make a final determination of the mandatory escrow to be applied to Shares which may be different from that set out in this Prospectus. 
11. Paul Cowan, Mark Evans and their associates. Refer to Section 6.4.2.4 for details of shares held by Directors.
12. Includes Shareholders that will receive 7.0 million Shares (in aggregate) (1.1 million of which are expected to be restricted) on conversion of the Convertible 

Notes on or around the date of Completion of the Offer, being parties that are not related parties or promoters of the Company.
13. The escrow period for Shares commences on the date on which the Shares were issued. The escrow period for Shares issued on conversion  

of Convertible Notes is expected to commence on the date on which the Convertible Notes were issued.
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1.7 Proposed use of funds and key terms and conditions of the Offer
Topic Summary Section

What is the Offer? The Offer is an invitation to apply for 8.3 million Shares by Payright at  
$1.20 per Share to raise approximately $10.0 million (with the ability  
to accept Oversubscriptions to raise up to a further $10.0 million). 

The Offer comprises the Broker Firm Offer, the Priority Offer and the 
Institutional Offer. The Shares being offered to New Shareholders under 
the Offer will represent approximately 10.2% of the Shares on issue at 
Completion of the Offer (assuming that no Shares are issued pursuant to  
the Oversubscriptions) or 18.5% of the Shares on issue at Completion of 
the Offer (assuming the maximum number of Shares are issued pursuant 
to the Oversubscriptions). On Listing, the Company’s Free Float of Shares  
on issue will be no less than 20% of Shares on issue at that time. 

Section 7.1

Who is the issuer  
of this Prospectus?

Payright Limited (ACN 605 753 535), a company incorporated in  
Victoria, Australia.

Section 7.1

What is the 
proposed use  
of funds raised 
under the Offer?

The funds received under the Offer will be used as follows: 

Before accepting 
Oversubscriptions

Assuming all 
Oversubscriptions  

are accepted

Use of Funds $ million
% of Offer 
proceeds $ million

% of Offer 
proceeds

Sales and Marketing 
Initiatives 4.0 40 8.4 42

Technology and 
Product Development 1.8 18 4.2 21

Loan book Support 1.0 10 1.5 8

Working Capital 1.2 12 3.3 16

Cost of the Offer 2.0 20 2.6 13

Total uses 10.0 100% 20.0 100%

The Board believes that on Completion of the Offer, the Company will have 
sufficient funds available from the proceeds of the Offer and its operations 
to fulfil the purposes of the Offer and carry out its stated business objectives.

Payright completed a successful pre-IPO raising of $7.0 million (or $6.6 million 
net of transaction costs) through the issue of Convertible Notes and together 
with the minimum subscription amount of $10.0 million under the IPO,  
will have sufficient funds to deliver on its stated business objectives,  
as outlined in Section 3.7.3 and 3.7.2. Should Oversubscriptions (being 
proceeds in excess of the minimum subscription amount of $10.0 million 
under the IPO) be accepted, Payright will have increased opportunity to 
deliver a number of these business objectives potentially in a shorter 
timeframe and/or with enhanced scope and capabilities. As a significant 
portion of the planned expenditure relates to incremental labour costs, 
raising additional funds will allow Payright to accelerate resourcing  
across its Sales and Marketing and Technology workforce.

Section 7.4
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1 Investment Overview (continued)

Topic Summary Section

How is the Offer 
structured and  
who is eligible  
to participate  
in the Offer?

The Offer comprises: 

• the Retail Offer, consisting of the:

– Broker Firm Offer; and

– Priority Offer; and

• the Institutional Offer. 

No general public offer of Shares will be made under the Offer.

Section 7.2

Is the Offer 
underwritten?

Yes. The Offer (excluding any Oversubscriptions) is underwritten  
by the Lead Manager and Underwriter, subject to the terms of the 
Underwriting Agreement.

Section 7.1

Will the Shares be 
quoted on ASX?

Payright will apply to the ASX for admission to the official list of ASX and 
quotation of Shares on ASX under the code ‘PYR’ within 7 days after the 
Prospectus Date. It is anticipated that quotation will initially be on a normal 
settlement basis.

Completion of the Offer is conditional on ASX approving that application.  
If approval is not given within three months after such an application is 
made, the Offer will be withdrawn and all Application Monies received  
will be refunded without interest as soon as practicable in accordance  
with the requirements of the Corporations Act.

Section 7.16.1

What is the 
allocation policy?

The allocation of Shares between the Broker Firm Offer, Priority Offer and 
the Institutional Offer will be determined by agreement between the Lead 
Manager and the Company having regard to the allocation policies outlined 
in this Prospectus.

The allocation of Shares among Applicants in the Institutional Offer will be 
determined by the Lead Manager in agreement with the Company.

The allocation of Shares among Applicants in the Priority Offer will be 
determined by the Company in consultation with the Lead Manager.

With respect to the Broker Firm Offer, it is a matter for the Brokers how 
they allocate Shares among their retail clients.

Section 7.8.5 , 
7.9.5 and 7.12.2

Is there any 
brokerage, 
commissions or 
stamp duty payable 
by Applicants?

No brokerage, commission or stamp duty should be payable by Applicants 
on the acquisition of Shares under the Offer.

Section 9.8.4

What are the  
tax implications  
of investing in  
the Shares?

A summary of certain Australian tax consequences of participating in the 
Offer and investing in Shares are set out in Section 9.8. 

The tax consequences of any investment in Shares will depend upon an 
investor’s particular circumstances. Applicants should obtain their own 
independent professional tax advice prior to deciding whether to invest.

Section 9.8
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Topic Summary Section

How can I apply  
for Shares?

Broker Firm Offer Applicants
Broker Firm Offer Applicants may apply for Shares by completing a valid 
Broker Firm Offer Application Form attached to or accompanying this 
Prospectus and following the instructions of their Broker who invited  
them to participate in the Broker Firm Offer.

Priority Offer Applicants
Applicants under the Priority Offer must apply in accordance with  
the instructions provided in their Priority Offer invitation made under  
this Prospectus.

Institutional Offer Applicants
The Lead Manager has separately advised Institutional Investors of the 
application procedure under the Institutional Offer.

Section 7.8.2, 
7.9.2 and 7.12.1

What is the minimum 
Application size?

The minimum Application size under the Broker Firm Offer and Priority 
Offer is $2,000 of Shares in aggregate.

Section 7.8.3

When will an 
Applicant receive 
confirmation that 
my Application has 
been successful?

It is expected that initial holding statements will be despatched to 
successful Applicants by standard post on or around Monday 
21 December 2020.

Section 7.7  
and 7.9.6

Can the Offer  
be withdrawn?

The Company may withdraw the Offer at any time before the allocation 
and issue of Shares to successful Applicants under the Offer.

If the Offer, or any part of it, does not proceed, all relevant Application 
Monies will be refunded (without interest).

Section 7.15

Where can  
I find out more 
information about 
this Prospectus  
or the Offer?

All enquiries in relation to this Prospectus should be directed to the 
Payright IPO Offer Information Line on: 

• within Australia: 1300 288 664; or 

• outside Australia: +61 2 9698 5414, 

from 8.30am to 5.00pm (Melbourne time), Monday to Friday (excluding 
public holidays).

If you have any questions about whether or not to invest in the Company, 
you should seek professional advice from your accountant, financial 
adviser, stockbroker, tax adviser, lawyer or other professional adviser 
before deciding whether or not to invest.

Section 7
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2 Industry Overview

2.1 Introduction
Payright believes the BNPL industry in Australia and New Zealand has experienced strong growth since its  
emergence over the past decade. In recent years, the profile of BNPL services in Australia has increased significantly,  
with 12.3 million Australians (59% of the population) aware of a BNPL payment option in March 2020, compared to  
36.9% in September 201814.

Payright believes the BNPL industry is in the growth stage of its life cycle with an increasing number of businesses 
offering BNPL services to attract shoppers. Conversely, a decline in demand for and use of credit cards is likely to increase 
the number of users using BNPL services.15 This ongoing growth of the BNPL sector has coincided with a gradual and 
sustained shift among consumers towards alternative (digital and/or cashless) payment options, including lending facilities 
such as BNPL which offer consumers clear, simple, low cost payment plans based on zero interest and minimal fees. 

Payright provides customers with point of sale financing in connection with their purchase of goods or services  
from participating Merchants across Australia and New Zealand. The Company specialises in funding higher-value 
purchases ranging between $1,000 and $20,000 and typically values of approximately $3,000, giving Payright a unique 
point-of-difference across the rapidly growing BNPL industry. Customers of Payright are able to purchase goods and 
services either in-store, in-home or online from a diverse and unique range of Merchant businesses using Payright’s  
BNPL product as the method of payment.

Payright partners with Merchants across the following industry sectors:

• Retail: lifestyle, sports, homewares and outdoor equipment; 

• Home improvement: including solar, internal and external furnishings, flooring, fencing, roofing and trade services;

• Health and beauty: including beauty, fitness and lifestyle, cosmetics, dental, veterinary and audiology;

• Photography: including photographic shoots, artwork, equipment, printing and services;

• Education: including online and further education courses; and 

• Automotive: including after-market automotive accessories, tyres, vehicle repairs and servicing.

14. Roy Morgan Single Source Australia, ‘Awareness of buy‑now‑pay‑later services Afterpay and Zip soars to over 12.3 million Australians’, 9 June 2020, 
data source: 12 month moving average, Average sample = 50,250. Base: Australians 14+, available online at http://www.roymorgan.com/
findings/8438‑digital‑payment‑solutions‑june‑2020‑202006090457. 

15. IBIS World Australia, Buy Now Pay Later in Australia Industry Report (OD5547). 
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2 Industry Overview (continued)

2.2 Market overview

2.2.1 Overview of Payright’s sectors
The value of the identified addressable market for Payright is estimated at approximately $287 billion, across its key 
sectors as set out below:

Figure 2‑1: Payright’s sectors

Category Size ($b)

Retail16 113

Home improvement17 59

Health and beauty18 48

Photography19 1

Education20 49

Automotive21 17

Total 287

Industry sizes are an estimate of the broad category. Exact sub-sectors targeted by Payright may vary from the industry categories referenced in the 
sourced industry size data. 

From Payright’s experience, the higher average transaction size has resulted in a wide range of industry sectors and  
a diversified Merchant mix. As shown in Section 3.6.2 (Table 2), the home improvement, retail and education sectors 
experienced the highest average transaction sizes during FY20 of $7,512, $4,682 and $3,145 respectively. 

The home improvement sector has experienced the highest annual growth out of the sectors with 3.4% from FY15 to 
FY20. According to the IBIS Hardware and Building Supplies Retailing in Australia industry report, the expected annual 
growth rate from 2021 to 2026 is 1.8%. The retail sector experienced the second highest annual growth rate of 3.3% from 
FY15 to FY20 and education experienced the third highest growth rate of 1.7% from FY15 to FY20. According to the IBIS 
Health services in Australia industry report, the annual growth from 2020 to 2025 is expected to be 2%.

16. ABS, 8501.0 – Retail Trade, Australia, June 2020 – Clothing, footwear and personal accessory retailing, Department Stores and Other retailing.
17. ABS, 8501.0 – Retail Trade, Australia, June 2020 – Household goods retailing and hardware, building and garden supplies retailing.
18. IBIS World Australia Market Research, Arna Richardson, Cosmetic and Toiletry Retailing in Australia, AU Industry (ANZSIC) Report G4271b, August 

2020; IBIS World Australia Market Research Health Services in Australia, AU Industry (ANZSIC) Report Q8400, May 2020 (excluding Public and  
Private hospitals).

19. IBIS World Australia Market Research, Photographic Equipment Retailing in Australia, AU Industry ANZSIC Report G4221b, June 2020.
20. IBIS World Australia Market Research, Education and Training in Australia AU Industry (ANZSIC) Report P, March 2020 (excluding Pre‑school,  

Private school and Government schools). 
21. IBIS World Australia Market Research, Motor Vehicle Parts Retailing in Australia, AU Industry (ANZSIC) Report G3921, September 2020; IBIS World 

Australia Market Research Motor Vehicle Engine and Parts Repair and Maintenance in Australia, AU Industry (ANZSIC) Report G3921, September 2020.
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2.2.1.1 Overview of Australian and New Zealand consumer retail trade sales: Online vs in‑store

Figure 2‑2: FY20 Total Retail trade sales, Australia & New Zealand ($ billion)22

Australia New Zealand

92.5% 95.0%

7.5% 5.0%

Online In-store Online In-store

Total
A$335b

Total
A$96b

Categories of transactions included as retail transactions 

Australia

• Food retailing

• Household goods retailing

• Clothing

• Footwear and personal accessory retailing

• Department stores

• Other retailing

• Cafes

• Restaurants

• Takeaway food services

New Zealand

• Supermarket and grocery stores

• Specialised food

• Liquor

• Non-store and commission-based retailing

• Department stores

• Furniture, floor coverings, housewares and textiles

• Hardware, building, and garden supplies

• Recreational goods

• Clothing, footwear and accessories

• Electrical and electronic goods

• Pharmaceutical and other store-based retailing

• Accommodation

• Food and beverage services 

• Motor vehicles and parts 

• Fuel 

Payright targets merchants selling products online and instore across a rapidly BNPL growing market. The Australian 
retail market spend was approximately $335 billion in FY20 as measured by the Australian Bureau of Statistics, which has 
grown at a CAGR of 2.9% from FY16 to FY20.

22. ABS, 8501.0 – Retail Trade, Australia, June 2020. 
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2 Industry Overview (continued)

Figure 2‑3: Total consumer purchases, Australia (A$ billion)23
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2.3 Australian payments type trends

Figure 2‑4: total BNPL and credit and charge cards value24
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Over the past four years, there has been strong growth in the BNPL transaction value, which has grown at a CAGR of 
61%24. From FY19 to FY20, the total credit and charge card values decreased whilst BNPL increased. Viewing this in 
combination with the growth of total BNPL transaction value suggests a shift in Australian consumers’ payment type from 
credits payments to other payment methods that don’t incur interest expenses such as BNPL. This is also consistent with 
the customer payment preferences survey commissioned by Payright in July 2020 (July 2020 Survey); when participants 
were given the option to make a purchase with either a BNPL option or a credit card, 57% stated that they would prefer  
to use a BNPL solution.25

23. ABS, 8501.0 – Retail Trade, Australia, June 2020.
24. Reserve Bank of Australia, Payment System, Credit and Charge Cards – Seasonally Adjusted Series – C1, available online at: https://www.rba.gov.au/

payments-and-infrastructure/resources/payments-data.html. Company analysis, using Afterpay, Zip, Humm, Openpay, Payright and Laybuy. There are 
other competitors in the market and therefore the transaction volume rates may be higher than as stated.

25. July 2020 Survey commissioned by the Company.
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Figure 2‑5: Australian eCommerce sales as a percentage of Australian consumer purchases26
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In‑store purchases comprised of approximately 90% of the Australian retail purchases in 2020, whilst eCommerce 
purchases comprised of approximately 10%. Whilst eCommerce purchases from 2017 to 2020 have grown, it still remains 
a small percentage of Australian consumer purchases in comparison to in-store purchases. This trend is well aligned to 
Payright’s current merchant channel strategy given the weighting towards primarily an in-store and in-home BNPL offering, 
notwithstanding the strong growth in eCommerce volume.

2.4 Growth trends and customer adoption rates across the BNPL sector 
2.4.1 Australia
Whilst still an emerging financial sector, BNPL (as a both a financial category and consumer payment method in Australia) 
has grown from 3% in 2018 to 8% in 2019 and is forecast to reach 17% by 2023, growing 32% annually27. In FY20, the total 
Australian BNPL market transacted approximately $11.6bn, compared to a total market of $335bn, representing approximately 
3.5% penetration. During FY19, BNPL represented approximately 0.7% of in‑store sales28. This represents a significant 
opportunity for Payright given its unique point of difference across its differentiated target sectors.

According to the July 2020 Survey commissioned by the Company, 63% of consumers indicated a preference for BNPL  
as a payment option.29

Payright believes this demonstrates the customer preference towards BNPL as a preferred payment option is consistent 
with a shift in the economic climate in recent years, which has seen customers seeking out and utilising payment methods 
such as BNPL. This trend has also supported customers to budget more effectively by spreading the cost of their purchases 
over time with 39% of customers saying BNPL is more relevant to them in the current economic climate28.

Figure 2‑6: highlights an average increased shift of 41% from December 2019 to July 2020 in consumer awareness and 
willingness to use BNPL, across sectors in which Payright operates (according to the December 2019 Survey and the  
July 2020 Survey, both of which were commissioned by the Company)28.

26. ABS, 8501.0 – Retail Trade, Australia, June 2020; Statista, Digital Market Outlook, eCommerce – Australia, available online at: https://www.statista.
com/outlook/243/107/ecommerce/australia.

27. FIS‑Worldpay, Global Payments Report 2020.
28. Venture Advisory, ‘ Buy Now Pay Later – biggest Australian opportunity since sliced bread… or something else?’, October 2019, available online at: 

https://www.ventureadvisory.com.au/post/buy-now-pay-later-biggest-australian-opportunity-since-sliced-bread-or-something-else.
29. July 2020 Survey commissioned by the Company.
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2 Industry Overview (continued)

Figure 2‑6: BNPL survey results by category

July 2020 SurveyIncreased awareness

% of customers that would use buy now pay later by category

December 2019 Survey

Homewares/Furniture, White Goods, etc 45% +30%

+32%

+39%
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In addition to the above industry sector categories, Payright has also established partnerships with Australian providers  
of online training services and short courses. The online education sector in Australia has expanded over the past five 
years, with average industry growth since 2015 of 4.5% annualised.30

This consumer appetite for BNPL appears to be translating into a growing demand for BNPL on larger, more ‘considered’ 
online purchases. This is evidenced by the fact that 55% of consumers seek a BNPL option for online purchases of more 
than $1,000, and 32% for transactions between $2,000 and $5,00031.

Figure 2‑7: Survey results on transaction sizes31
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55% of customers say they expect to make an online purchase over $1,000.
32% say they’re likely to spend between $2,000–$5,000 online.

30. IBIS World Australia Market Research, Online Education in Australia – Market Research Report, Industry Trends (2015‑2020).
31. July 2020 Survey commissioned by the Company.
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2.4.2 New Zealand
The adoption of BNPL in the New Zealand market is rapidly growing. The total spend through the BNPL channels rose  
by 105% in 2019, and is expected to grow at higher rate in 202032. During 2019, the number of customers using BNPL 
increased by 49% and comprised of 11% of all domestic online spend32. According to a survey completed by the  
New Zealand Post, over 40% of retailers see BNPL as a positive for their business, increasing their average sales  
and generating sales that would otherwise not have been made32. 

2.4.2.1 Demographic
In New Zealand, females using BNPL have an average annual spend of NZD$923 which is approximately 1.5 times that  
of males at NZD$637 during 201932: 

• Majority of the BNPL shoppers in New Zealand were female, comprising of 68%. 

• 77% of New Zealand BNPL customers were under age of 45 and 40% are under the age of 30. 

• Male users up 59% from 2018. 

68%
77%

32%

23%

Female Male Under 45 Over 45

Figure 2‑8: Total consumer purchases, New Zealand33
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32. New Zealand Post, 2020 New Zealand eCommerce Review.
33. Statistics New Zealand, Total Retail Sales Survey, July 2020, available online at: https://statisticsnz.shinyapps.io/retail_trade_dashboard/.
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2 Industry Overview (continued)

2.5 Competitive landscape and market differentiaton
Payright believes the BNPL sector in New Zealand is in the early state of development adoption relative to other consumer 
credit options.

Rising customer demand for alternative payment solutions and the subsequent strong growth in the BNPL sector has 
driven greater competition within the sector as BNPL providers respond to the opportunity. Payright believes consumers 
are attracted to the BNPL industry due to the low costs, instant loan at point of sale and the ability to effectively budget 
the cost of their purchases over time. 

In response to what Payright believes is the evolving preferences of consumers and merchants, traditional providers of 
consumer credit services, such as credit card companies have modified their offering to meet the demand for alternative 
payment solutions and to compete with the increasing influence of BNPL providers. 

The primary participants that Payright observes operating in the Australian and New Zealand BNPL sectors include 
Afterpay, Brighte, Humm, Zip, Latitude, LayBuy and OpenPay.

With the majority of BNPL players focused on the micro‑ticket, sub‑$1,000 segment of the market, there is significant 
opportunity and limited competition across BNPL transactions over $1,000. Industry analysis suggests 55% of consumers 
want a BNPL payment option for purchases exceeding $1,000, and 43% say having a BNPL option for purchases at or 
above this price-point would help them with budgeting.34 From Payright’s experience, these larger transaction sizes lead  
to a more diversified merchant mix and broadens the merchant’s BNPL offering across a wider range of products 
(assuming the merchant also offers a micro ticket BNPL offering). It can also enhance the Merchant’s average transaction 
value, which is beneficial for the Merchant and also enables the customer to bundle additional items into their purchase. 
By targeting certain sectors and transaction sizes, Payright has been able to attract a comparatively older customer base 
which are typically lower risk customers (refer to Section 3.3.1).

34. December 2019 Survey commissioned by the Company.
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3 Company Overview

3.1 Introduction to Payright
Payright identifies itself as an emerging member of the rapidly growing BNPL industry with operations currently in 
Australia and New Zealand. It provides in-store credit, point of sale and online BNPL payment options via participating 
merchants, enabling consumers to make a purchase through an approved Merchant, and to pay for the product or service 
over time based on agreed loan repayment terms. Payright specialises in higher-value, more considered purchases between 
$1,000 and $20,000 with an average transaction value of approximately $3,000, which represents a key point‑of‑difference 
in a rapidly growing sector. Payright supports both its Customers and Merchants to structure affordable payment plans that 
give Customers the ability to select a repayment term best suited to their circumstances ranging from between 2 months 
and up to 60 months for larger purchases. With the BNPL category being primarily retail-focused, Payright’s higher 
price-point offering lends itself to a diverse and growing range of Merchants in a wider range of industry types. Payright 
believes many of these industry types are otherwise underserviced by the BNPL sector and that Payright’s targeted 
offering thus clearly differentiates the Company from other BNPL providers. 

Payright’s Merchants span the following industry sectors:

• Education

• Retail

• Photography

• Home improvement

• Health and beauty

• Automotive 

Australians and New Zealanders are increasingly looking for ways to spread the cost of purchases over time and are 
increasingly comfortable and proficient with digital payments and BNPL as a mass market solution. Customers want 
clear, simple and transparent payment plans and have shifted away from traditional ‘plastic’ credit cards and other 
interest-bearing credit products. Zero interest payment plans such as that offered by Payright also provide customers  
with a budgeting tool to help manage their spending. In addition to providing Customers with the ability to spread the  
cost of purchases over time with affordable and transparent payment terms, Payright supports Merchants in being able  
to offer their customers more items into each sale, representing a significant opportunity to drive incremental business.

3.1.1 Corporate history
Headquartered in Melbourne, Australia, Payright was founded in 2015 by brothers Piers Redward and Myles Redward  
with the vision of changing the way customers pay for their products and services.

Payright was established after identifying that a large number of merchants and retailers with higher price-point products 
and services were being under-serviced by other BNPL providers. Outside of retail, this included sectors such as photography, 
education, health and beauty, and home improvement.

The Payright platform was developed to provide Merchants with a means of driving incremental business and up-sell 
opportunities by providing their customers the ability to make higher value, more considered purchases, and pay for  
the purchase over time. Payright’s instore and online digital application portal provides Customers with flexible payment 
options at the point of sale, making higher price‑point products and services – transactions typically between $1,000  
and up to $20,000 – more affordable by spreading the cost of purchase over time, without incurring interest.

Payright believes consumers are increasingly wanting more choice and flexibility in the way they shop and pay for 
products and services, with a trend among consumers seeking to spread the cost of purchases and higher value living 
expenses over time. In doing so, consumers are moving away from credit cards with high fees, and embracing more 
simple payment solutions such as those offered by Payright. 
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3.1.2 Corporate structure

Figure 3‑1: Group structure

New ZealandAustralia

Payright Limited
(OpCo)

Devizo Finance Pty Ltd
(Loan Book Entity)

Lending vehicle
for transactions
below $10k 
and up to
36 months.

Lending pool for Home improvement/Solar transactions up to
$20k and 60 months. The loan book from the extended home
improvement trial that took place in the Sep and Dec quarters
in 2019 was moved to this new Pool. Pool B was established 
in August ‘20 with lending commencing thereafter.

Pool A Pool B

Devizo NZ Ltd
(OpCo)

Devizo Finance NZ Ltd
(Loan Book Entity)

100%
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100%
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3.2 Business Model
The Payright platform and application process allows Customers to make in-store and online purchases and pay for those 
purchases over time – without paying any interest. Payright derives revenue from Merchant fees, and Customer fees and 
charges, based on a fee structure that is well understood by the market. Merchant fees are charged as a percentage of  
the residual purchase price (sale amount minus any deposit paid by the Customer), and can vary based on the loan term 
and amount. Customer fees include an establishment fee (new applicants only), repeat purchase fees, account keeping 
and payment processing fees. Interest does not apply to any transactions. Late fees are capped at the lower of 10% of  
the total credit amount or $250 and represent between 1% and 2% of total revenue earned by Payright. 

Figure 3‑2: Merchant and Customer fees example

Merchant Fees*:
Merchant fees are charged as a 
percentage of the residual purchase 
price (sale amount minus any 
deposit paid by the Customer), 
and can vary with the loan term 
and amount. (e.g. 6, 12, up to 
60 months)
For example:
 6 months, 40% deposit, 
 <$1,500 = 6.74%
 24 months, 10% deposit, 
 >$3,000 = 11.95%

* Fee split as of Q12021.

Customer Establishment Fee:
Is applied to all new Customer
applications and varies with 
loan term. Capped at $89.95.

Subscription Fee:
$3.50 per month or pro-rata if
fortnight payment frequency.

Payment Processing Fee:
$2.95 charged whenever 
a repayment is made
(usually fortnightly).

Payment
Processing

Fee
17%

Account
Keeping Fee

10%

Establishment
Fee
8%

Customer Fees
& Charges

35%

Merchant Fees
65%
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3 Company Overview (continued)

Figure 3‑3: Practical example of Payright’s Revenue Model

Customer Benefit:
In addition to the bike the customer
also wants the additional items
that they might otherwise not be
prepared to pay for.

Total Retail Price (GMV) $2,500

Less: Deposit (20%) $500

Loan Volume to Customer $2,000

Fees paid by Customer

Establishment Fee (amoritised) $59

Account Keeping Fee (p/m) $3.50 or pro rata

Pmt. Processing Fee (on pmt) $2.95 p/m

Monthly Repayment Amount $178.03

Fees paid by Merchant

Merchant Fee % 9.0%

Merchant Fee $ $180

Merchant Benefit:
Allows for higher margin items
to be bundled into the sale
(upsell opportunity).

Main Sale

RRP Maintained
$2,000

& Upsell

Higher Margin Items
$500

per month
$178.03

In order to access Payright’s platform, Customers are required to create an account with Payright. This is a simple 
process which is completed either in-store or online at the point of purchase. As shown in the figure above, once the 
account has been established and a transaction occurs:

• The Customer is charged an establishment fee based on the term of the loan, capped at $89.95. The establishment 
fee is added to the credit amount and paid over the term of the repayment period, rather than up-front.

• An account keeping fee of $3.50 per month is charged, or is charged pro rata based on fortnightly payments.

• Each repayment incurs a payment processing fee of $2.95, either fortnightly or monthly.

3.2.1 Payright Customer Hub 
Payright’s commitment to innovation and enhancing the Customer experience led to the launch of the Payright Customer 
Hub in 2019, providing Customers with the ability to access their payment plans and manage repayments via an easy‑to‑use 
and helpful online portal. 

Customers who use the Customer hub are able to access the functions set out in the figure below.

Figure 3‑4: Payright’s Customer Hub

1. View their Plans
Customers can now see how 
many payments they have left 
to make; how much they have 
paid so far and how much they 
have left to go. 

2. Track Transactions
Customers can see all their 
deposits and transactions 
so far, including dates and 
amounts paid.

4. Update their Details
Customers can now update 
their details and see all their 
information in the one place.

3. Make Additional Payments
Customers can now pay additional 
amounts off their existing plans.
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3.2.2 Application process
1. Each in‑store application is initiated by the Merchant and entered into a purpose‑built and password‑protected 

Merchant portal. Online applications are initiated by the Customer through the Merchant’s online checkout. 

2. Payright controls Merchant and Merchant staff member access to the portal through the provision of Merchant‑specific 
login credentials. Access is password protected. Payright also sets the Merchant-specific credit amount approval limits. 

3. The Merchant completes the online application on behalf of and in consultation with the Customer (“Merchant Led”), 
or the Customer can complete the application. Customer access to the application is controlled through a unique 
SMS verification code which is sent to the Customer’s smart phone.

4. All fields in the application portal are mandatory fields and must be completed in full prior to submitting the application.

5. The Customer accepts the Terms and Conditions and Privacy Policy and consents to Payright conducting an ID and 
credit check. The Customer also acknowledges and accepts the terms of the credit and repayment schedule.

6. All Customer fees and charges are communicated and displayed clearly prior to the Customer accepting the terms 
and submitting the plan for approval.

7. A welcome letter and summary of the Credit & Repayment Schedule is emailed to the Customer.

3.2.2.1 Example of in‑store/in home new Customer transaction 
1. Customers can locate a participating merchant via Payright’s website. In addition to this when a Customer engages 

with a Payright Merchant (either in store or in home) they are typically informed about Payright as a method of payment. 
Marketing material may also be visible in selected stores.

Figure 3‑5: Find a store page

45Payright Limited | Prospectus



3 Company Overview (continued)

2. At the point of sale or purchase, Merchants initiate an application via a purpose built portal or via a direct point of  
sale integration.

a. Merchants can then elect to take the Customer through the application directly or send an application link via 
SMS directly to the Customers smart device.

Figure 3‑6: New plan 

3. Based on information provided by the Customer, Payright’s tailored assessment engine generates a capacity  
and stability score which determine an approval outcome. Depending on the capacity and stability score returned, 
additional bank statement data may also be requested to assist Payright determine the suitability of the requested 
loan for the applicant. 

a. If the application is approved, the Customer provides repayment information (credit or debit card), repayment 
frequency and first repayment date and completes the application.

Figure 3‑7: Payment details
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3.2.2.2 Example of online Customer transaction 
1. Customers browse the Merchant’s website and selects relevant item they are wishing to purchase.

Figure 3‑8: Treadmill purchase example

2. Customer is directed to Merchant’s checkout page where Payright is available as a payment option.

Figure 3‑9: Checkout
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3 Company Overview (continued)

Following selecting Payright as a payment option the Customer is directed to the Payright platform to create their account 
and apply for a Payright payment plan to finance their purchase from the Merchant. 

Figure 3‑10: Customer sign up page

3. The Customer then confirms their deposit percentage (the minimum deposit amount is determined by Payright based 
on Merchant and Customer risk profile) and repayment frequency and completes the application process. Payright 
performs an assessment based on the Customer’s details and provides a rapid application decision. Once approved 
the Merchant’s shopping cart is updated and the product is shipped to the Customer via the Merchant in accordance 
with the Merchant’s usual shipping practices. 

3.3 Loan book

3.3.1 Diverse Merchant Mix
Payright’s current portfolio mix consists of six core industry mixes of retail, home improvement, health & beauty, 
photography and automotive. This is regularly monitored to balance key measures of industry and Merchant performance. 

Table 1: Payright’s industry sectors FY20

FY20

Industry Mix
GMV  
($M)

% Total GMV 
contribution

Merchant stores 
(#)

Education 23.3 34.1 135

Retail 16.3 24.0 505

Photography 10.4 15.2 669

Home Improvement 9.8 14.4 336

Health and Beauty 7.3 10.9 584

Automotive 1.0 1.4 185

Total 68.1 100% 2,414
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3.3.2 Addressable market in current segments
Payright’s core focus is to industry groups that provide a range of volume growth, yield and Customer and Merchant 
acquisition opportunities. The core industry groups Payright services represents an approximate addressable market  
size of $287 billion.35

Figure 3‑11: FY20 GMV for each Sector

Automotive

Health and Beauty

Home Improvement

Photography

Retail

Education $49.0

$113.0

$1.0

$48.0

$17.0

$59.0

• Education includes online courses and in-person courses ~$49 billion.

• Retail includes small and medium sized business, mid-market and enterprise retail and online sales. ~$113 billion.

• Photography includes photography services and product delivery, with Payright being the dominant BNPL partner  
in this market. ~$1 billion.

• Home improvement includes product and installation of internal and external home products. Inclusive of trade 
services. ~$59 billion.

• Health & Beauty includes multiple sub-sectors including beauty, fitness, lifestyle, cosmeceuticals, dental and optical. 
~$48 billion.

• Automotive including after-market automotive accessories, tyres, vehicle repairs and servicing. ~$17 billion.

Industry sizes are an estimate of the broad category. Exact sub-sectors targeted by Payright may vary from industry categories referenced in the sourced 
industry size data.

35. Refer to Section 2.2.1.
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3 Company Overview (continued)

3.3.3 Customer Demographic
Payright’s structured monitoring of the loan book, along with its robust credit assessment and decisioning process  
(as described in Section 3.6.3 below), has led to the majority of volume being attributed to lower risk Customers.  
This is evidenced across the following key Customer attributes:

Age

• Stronger weighting towards Gen X and Gen Y.36

• 73% of loan volume attributed to Customers  
older than 35. 

Employment Status

• 71% of loan volume attributed to Customers  
identified as having stable/permanent employment.

Figure 3‑12: Customer age groups
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18-24 25-34 35-49 50+

Figure 3‑13: Employment status

63%
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12%

8%

Full time Part time Self employed Other

Residential Status

• Customers identified as homeowners represent  
the largest segment.

Credit Score 

• Majority of loan volume attributed to Customers with 
strong credit scores representing very low default risk.

• ~90% of loan volume written attributed to Customers 
with a credit score greater than 500. A credit score  
is a number between 0 and 1200 that measures a 
customer’s creditworthiness. The higher the Equifax 
score, the better the credit profile and the lower the 
credit risk. Payright’s current policy is that a score of 
500 is an acceptable level of risk given the nature of 
the transactions and applicants.

Figure 3‑14: Residential status

54%

6%
4%

36%

Home Owner Renting Boarding Other

Figure 3‑15: Credit scores

28%

33%

29%

10%

401-500 501-600 601-700 701+

36.  Gen X defined as those born between 1965 and 1980. Gen Y defined as those born between 1980 and 1994.
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3.4 Technology platform
Payright believes Australians and New Zealanders are increasingly proficient with digital payments and lending facilities, 
with BNPL now a mass market solution. Customers want clear and simple payment plans and have shifted away from 
traditional credit options such as credit cards. Zero interest payment plans such as that offered by Payright provide 
customers with a budgeting tool to manage spend.

Payright’s platform is custom-built, smart technology with real time integration across multiple technology sources  
to ensure rapid and responsible underwriting, ID verification, rapid customer onboarding, draw down and repayment 
collection usually at point of sale. 

Payright uses a modern, cutting-edge front-end tech stack using React.js and TypeScript, in conjunction with REST-APIs. 
Backend services are comprised of several PHP Laravel APIs and Node.js microservices, all connected to Payright’s 
central data store and customer relationship management platform, SugarCRM. All Payright Services are hosted within 
AWS industry-leading cloud infrastructure, APRA certified solutions provider for financial institutions.

An in-store application is initiated by the Merchant who enters key details about a prospective customer (including name, 
date-of-birth, phone number and email address) into a purpose-built, password-enabled application portal. The Merchant 
can either support the customer through each step of the application process or if the customer prefers, can send a link to 
the customer’s smart phone or device for the customer to complete the application process independently and in their 
own time. The customer may be instore with the Merchant or at home when the application is completed, providing for 
flexibility in the application process depending on customer and Merchant preferences. The application process is fast 
and efficient. Applicants are required to provide relevant information directly into the application portal including the 
applicant’s name, date-of-birth, address, and identification details (driver’s license or passport) as well as income and 
employment information. The Customer is provided with a rapid application decision and the Merchant is notified once 
the credit assessment decision is made. The customer, purchase and loan details and recurring repayment amount are 
created in the back‑end CRM system in real‑time. Settlement with the Merchant is made within 24 hours of the loan 
account being activated and in most cases occurs on the same day.

Figure 3‑16: Centralised database

CENTRALISED
DATABASE

Payments
Gateway

Credit Reporting
and ID check

SMS & Email
Verification Bank Statement

Verification

eCommerce & 
POS Integration 

Highlights:
• Quick and slick application process

• Real time credit assessment
• Real time decisioning

• Automated merchant settlement
• Sets up receivable in back end

• Sets up the recurring direct debit

Payright is also integrated to online Merchants on a number of popular ecommerce platforms including Magento,  
Woo Commerce, Presta shop and Commerce vision.
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3 Company Overview (continued)

3.5 Sales and Marketing approach
Payright’s sales and marketing approach is underpinned by three business units:

1. Strategic Partnerships

• Responsible for partnering with Technology Platforms including eCommerce and marketplace platforms, 
Industry Associations and other strategic partners within sectors aligned to Payright’s point of difference. 

2. Marketing

• Responsible for driving Customer and Merchant engagement, increasing consumer awareness, repeat business 
and marketing Payright’s unique point of difference across target markets.

3. Sales and Business Development

• Responsible for converting leads generated from Strategic Partnerships and marketing strategies as well as 
identifying and converting inbound and outbound new business opportunities. 

These business units work together to support Payright’s existing Merchant portfolio, identify and build new business as 
well as attract and support new and existing Customers.

Customer engagement and interaction is important to Payright’s success. Payright also identifies itself as an aggregator 
of data and provides its Merchants with numerous data points, market insights and trends to support business strategy.

Insights such as Customer demographics and spending trends as well as Customer engagement resulting from email 
marketing assist in forming up promotional campaigns provide significant value to Merchants across Payright’s target 
sectors. The figure below illustrates examples of engagement campaigns.

Figure 3‑17: Examples of engagement campaigns
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3.5.1 Integration and marketing resources
Payright provides Merchant partners with a series of digital assets in order for Merchants to integrate Payright into 
Merchant’s websites and e-commerce stores. Marketing material is downloaded from Payright’s website and integrated  
to Merchant partners via an ‘iframe’ placed on the Merchant’s website (see example in Figure 3‑18).

Merchants can also embed Payright FAQ’s and digital banners onto their own website by following a simple set of 
instructions made available on Payright’s website. See figure 3‑18 below.

Figure 3‑18: iframe example

3.6 Key Metrics
3.6.1 Operating metrics 
Payright has experienced growth across key performance measures including (but not limited to) revenue, GMV and loan 
book receivables. This reflects the significant and growing awareness of, and demand for, higher price-point BNPL 
services in a segment of the market with considerably less competition from other BNPL providers. 

Notwithstanding losses Payright has incurred over the Historical Period, revenue increased strongly from FY18 through  
to FY20, with a compound annual growth rate of 414% for the period, and an increase of 188% in FY20 versus the prior 
year. The growth was achieved in the context of just 53% incremental Operating Costs having been added into the 
business in FY20 versus the prior year, creating the potential for Payright to accelerate growth further with access  
to further growth capital. 

Despite softer performance in the March 2020 and June 2020 quarters due to the impact of COVID‑19 on Australia’s 
economy and consumer spending generally, GMV grew to $68.1 million in FY20. This represented a compound annual 
growth rate of 225% over the three‑year period, with Gross Receivables broadly mirroring the growth in GMV. 

Thousands of new Customers have joined Payright’s platform each quarter in FY20, with the Total Customer count 
reaching approximately 33,876 as at 30 June 2020. This represents compound annual growth of 230% over the three‑year 
period. The Active Merchant count has also experienced good growth over the period, with the focus shifting in more 
recent quarters to larger, more enterprise-level Merchants (rather than smaller retail and merchant outlets), positioning  
the Company well for ongoing growth.
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3 Company Overview (continued)

Figure 3‑19: Payright’s key operating metrics 

FY20FY19FY18

30 June 202030 June 201930 June 2018

30 June 202030 June 201930 June 2018

FY20FY19FY18

FY20FY19FY18

30 June 202030 June 201930 June 2018

Revenue ($MMs) GMV ($MMs)

Total Customers (#)

Gross Receivables ($MMs)

Operating Costs ($MMs)

Active Merchants ($MMs)

9.8

3.4

0.4

68.1

41.5

6.4

33,876

15,780

3,111

7.0*

4.6*

1.4*

47.2

26.0

3.8

1,778

1,134

452

414%
CAGR

225%
CAGR

230%
CAGR 53%

(vs.PY)

251%
CAGR

98%
CAGR

* Excludes depreciation and expected credit losses based on the statutory historical financial performance.
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In early March 2020, Payright acted quickly to implement its COVID‑19 response plan to manage the business through  
the pandemic. The potential market fallout associated with COVID‑19 and the consequential uncertainty associated with  
a Customer’s ability to continue to meet their credit obligations, saw a pivot in Payright’s focus towards protecting  
and maintaining the quality of the loan book and to ensuring a responsible approach to market uncertainty and potential  
for heightened customer detriment or harm. Consideration was also given to preserving the Company’s cash position in 
uncertain debt and equity markets. Approval and lending criteria were tightened and as a result, a greater percentage of 
transactions were being declined which contributed to a softening of approved transaction volume as illustrated in the below 
quarterly GMV chart. These measures were an important recognition of the heightened level of credit risk and propensity 
for customer hardship, and positioned the Company well as reflected in the arrears position which has continued to trend 
downwards following an initial spike in April 2020 (refer to Figure 3‑21). In late June 2020, with the arrears position performing 
well and hardship customers resuming their regular repayments, approval criteria was revisited with a view to bringing 
growth back into the book. Business Development effort resumed post June 2020, with new Merchants joining the platform 
once again, positioning the Company well for ongoing future growth. GMV saw a 42% increase in the September quarter 
versus the prior quarter period as illustrated in the chart below.

Figure 3‑20: Quarterly GMV and Total Customers 

Sep 20Jun 20Mar 20Dec 19Sep 19 Sep 20Jun 20Mar 20Dec 19Sep 19

GMV ($MMs)* Total Customers (#)

15.0

15.8
0.8

11.1

15.8

18.8
17.1

37,376
33,876

31,113
26,563

21,189

Pool A Pool B

* Excludes Solar/home improvement trial in September 2019 
 and December 2019 quarters.

3.6.2 Diverse loan book
As described above, the higher average transaction size is a key point of difference for Payright, and represents a 
considerably less competitive end of the BNPL market. Higher average transaction sizes also lend themselves to a  
wider range of industry sectors and a more diversified Merchant mix. The Company regularly monitors the loan book  
and weighting towards its key Merchant sectors to balance all key measures of performance. Table 2 below, and the 
supporting commentary, provides a breakdown of the key performance metrics for FY20 across Payright’s primary 
industry sectors.
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3 Company Overview (continued)

Table 2: Key measure of performance across the loan book in FY20

FY20

Industry
GMV  
($M) 

GMV % 
Contribution

Transaction 
Count

Average 
Transaction 

Value  
($)

Average 
Gross Yield

Average 
Term 

(months)

Merchant 
stores  

(#)

Arrears (% of 
Receivables) 

30+ Days

Education 23.3 34.1 6,689 3,145 33.5% 24.2 135 4.61

Retail 16.3 24.0 3,278 4,682 21.5% 30.1 505 4.41

Photography 10.4 15.2 3,901 2,268 34.9% 16.5 669 2.70

Home improvement 9.8 14.4 1,254 7,512 17.9% 44.0 336 2.07

Health and beauty 7.3 10.9 4,186 1,460 48.7% 14.1 584 4.07

Automotive 1.0 1.4 361 2,256 36.1% 15.7 185 6.96

Total 68.1 100% 19,669 3,131 29.9% 26.5 2,414 3.97

Education
• With just 46 new Merchant stores added in FY20 and business development efforts focused on lower risk sectors, 

Payright achieved good growth versus the prior year in the education sector, making it Payright’s largest by GMV  
in FY20. 

• Arrears in this sector have remained stable over this period due to a tightening of underwriting rules to improve  
the quality of loans written in this sector, along with the impact of the Contingency Fund introduced earlier in 2019 
(where a percentage of the amount to be settled to the Merchant is withheld to cover the value of potential customer 
default events. Withheld amounts are later paid out to the Merchant if a Customer has not missed payments or is  
not in arrears).

Retail
• Representing 24% of GMV across the total loan book, the retail industry saw a further 375 stores added in FY20 and 

volume up 55% to $16.3 million compared with the prior year period.

• This industry remains well-positioned for future growth given the number of new stores added through the year, and 
as COVID-related retail store closures and trading restrictions continue to ease across Australia and New Zealand. 

Photography
• The photography sector continued to perform well, with arrears well below the broader book average and yield 

outperforming most other sectors. 

Home improvement
• This sector represents an attractive Merchant sector due to the low credit risk profile associated with the typical 

Customer demographic in this sector (being predominantly homeowners) and as expected has demonstrated low 
arrears across this sector.

• Following a successful trial in early FY20, a dedicated home improvement/solar specific ‘Pool B’ funding line has 
been established with the initial series having been issued in August 2020.

Health and beauty
• Despite being more COVID impacted than most other sectors, an additional 227 new health and beauty Merchants 

joined the Payright platform in FY20. 

• Despite the COVID impact, Payright believes that by offering their BNPL solution to these Customers, this sector  
would benefit and assist Merchants as Customers have the ability to spread the cost of the purchase over time  
with affordable payment terms. 

• The shorter terms seen in this sector (14 months, versus 26 months across the broader book) continue to result  
in better-than-book average yields. 
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3.6.3 Customer credit assessment and decisioning 
Payright is committed to lending appropriately – a principle that is central to Payright’s credit assessment and decisioning 
methodology. The Company has developed a tailored credit assessment methodology and internal underwriting and 
decisioning scorecard that considers an applicant’s capacity to pay (affordability) and stability (employment type, age, 
residential status, time at current address, time at current employer etc). The credit score parameters are regularly 
updated and adjusted to changing market conditions, to ensure losses remain within provisioning parameters as set by 
the Directors. Payright has developed a highly automated credit assessment process, although there may be manual 
intervention if required as part of the process. A credit check through Equifax is conducted on all transactions of more 
than $300 (although this lower limit may vary from time-to-time). Additionally, bank statement data may be requested  
to verify income and assess outgoings. This robust credit assessment process has resulted in underlying losses related  
to ‘business as usual’ credit defaults being well below the broader industry average37.

3.6.4 Arrears and Credit Losses 
As described above, the Company has developed a tailored credit assessment algorithm and robust Arrears management 
methodology that has resulted in a well-monitored and stable Arrears and loss position. Credit Losses38 as at 30 June 2020 
were 1.25%, which is well below the broader industry average. As with most lending businesses across the globe, 
COVID‑19 market fallout led to an initial spike in the arrears position in late April/early May 2020 (up to 5.32%). This has 
continued to trend downward by 30 June 2020, with further improvement at the end of September 2020 (3.15%). 

30‑day Arrears in the Education sector as at 30 June 2020 were 4.61% which is above the broader book average. Arrears 
in this sector have remained stable over this period due to a tightening of underwriting rules to improve the quality of loans 
written in this sector (which has been more affected by COVID‑19 compared to other sectors), along with the impact of  
the Contingency Fund introduced earlier in 2019 (where a percentage of the amount to be settled to the Merchant is 
withheld to cover the value of potential Customer default events, therefore reducing the ‘at risk’ exposure in this sector). 
Withheld amounts are later paid out to the Merchant if a Customer has not missed payments or is not in arrears.

The impact of government stimulus programs (JobKeeper and JobSeeker), along with Payright’s internal underwriting 
measures designed to protect the quality of the loan book, has been consistent with Customers’ ability to meet their credit 
and minimum repayment obligations. Payright’s robust underwriting and decisioning rules also allow Payright to be better 
prepared for effects of government stimulus programs ceasing. The increased focus on protecting and maintaining the 
quality of the loan book throughout the March and June 2020 quarters, positioned the company well as reflected in the 
Arrears position which has continued to trend downwards following an initial spike in April 2020. The figure below sets  
out the recent reduction in the 30‑day Arrears from May 2020.

Figure 3‑21: 30‑day Arrears

Sep 20Aug 20Jul 20Jun 20May 20

3.15%3.24%
3.50%

3.97%
4.33%

Note: These figures reflect 30-day Arrears on an end of month basis.

37. Based on data obtained from company filings. 
38. “Credit Losses” in this Section 3.6.4 refer to outstanding loan balances that have been formally written off as they are deemed no longer recoverable as 

a percentage of volume written.
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In response to the COVID‑19 market fallout, Payright uplifted its already well‑developed existing hardship program for 
Customers impacted by COVID‑19 through job loss, illness or other financial hardship. The program offers Customers  
the ability to apply via the Payright website for temporary relief in their repayments. This program has allowed Payright  
to continue to support its valued Customers as they navigate the financial impact of COVID‑19 on their ability to meet  
their repayment obligations to Payright. In most cases, the ‘repayment holiday’ period has concluded with the vast 
majority of these hardship Customers having resumed their repayments as usual.

3.7 Current growth strategy
Payright is committed to positioning itself as the ‘go to’ BNPL provider for ‘considered purchases’ over $1,000 in  
Australia and New Zealand. This strategy involves leveraging off the strength in Payright’s current sectors and its  
highly scalable platform.

Payright’s growth plan in the following focus areas is summarised below.

3.7.1 Local Market AU/NZ Expansion
Payright believes it has a competitive advantage in funding transactions over $1,000 across its target market and  
specific industries. 

Payright plans to leverage off this strength and capability in markets such as Health and Wellbeing, Education and Home 
Improvement to attract and win new merchants as well as increasing the number of Payright Customers shopping with 
existing Merchants. 

Payright will also increase the utilisation of its product with existing Merchants by undertaking additional marketing 
initiatives and campaigns and working closely with its partners in key industry sectors to support them to better 
appreciate the value of BNPL for higher priced items. 

To further enable Company growth, Payright intends to develop integrated solutions with technology platforms including 
ecommerce, marketplaces and point of sale software.

Whilst Payright believes that certain retail sectors such as clothing and apparel are well serviced by other BNPL providers, 
Payright intends to build on its point of difference by expanding into additional sectors where its competitive advantage 
will meet a growing Customer demand for purchases over $1,000. These sectors include, travel and tourism, and higher 
price point retail.

Payright believes the BNPL market for transactions over $1,000 in New Zealand is less competitive than what it is in 
Australia with a number of sectors still utilising credit card based technologies. This represents a significant opportunity 
for Payright to assist businesses who are seeking a consistent solution across both geographies. Payright intends to grow 
its market position in New Zealand and believes this will further strengthen its position in Australia, particularly in relation 
to merchants who operate across both geographies.

3.7.2 Consumer Acquisition
Payright plans to complement its ‘Merchant first’ philosophy, with a Customer acquisition strategy through direct to 
consumer marketing campaigns in conjunction with marketing campaigns focusing on merchants. 

Payright will also encourage the use of repeat business by Customers through direct marketing to its existing Customer 
base. Payright collects a significant amount of data as part of a Customer’s application and shopping experience. Payright 
plans to analyse this data to develop tailored and relevant marketing campaigns to existing Customers to drive growth via 
repeat plans. This is intended to assist merchant growth targets as Payright’s customer base will be better informed about 
relevant merchant offers and products. Payright believes this will also support the businesses merchant acquisition and 
retention strategy.

Payright will also focus on partnering with channel groups and market influencers to build the awareness and engagement  
of Payright throughout its target sectors.
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3.7.3 Enhance technology capability
Payright is exploring opportunities to expand the functionality of its platform in order to create simple Customer 
onboarding and frictionless checkout. It is intended that this will be achieved with the deployment of the Payright App 
which will ensure Customers join and interact with Payright’s platform on their smart device. It is intended that this  
will attract a significant increase in Customers to the platform and will assist Payright in navigating into adjacent  
industry sectors.

Payright intends to enhance its Customer checkout journey with the introduction of ‘tap and go’ technology. Payright has 
entered into a partnership with a global payments technology specialist to support Payright’s product in Australia, through 
a tokenised to wallet card product, operating on “the Pays” (Apple Pay, Google Pay, Samsung Pay). The card issued to the 
end Customer will be a means for accessing a Payright Plan. 

With ‘tap and go’ Payright Customers will be able to download the Payright app, register their details and add a digital  
card to their digital wallet (Apple or Google/Samsung etc). This technology enhancement is intended to provide approved 
Customers (new or existing) with the ability to purchase using their available Payright credit by tapping their digital card 
(stored in the Payright App and digital wallet on the device) on the EFT device at the point of sale. It is intended that this 
checkout process will compliment the existing processes available to Payright Customers today. 

In addition to the abovementioned functionality, Payright is intending to extend its solution to accommodate smaller 
transaction sizes. It is intended that Customers will be able to use this card for smaller sized transactions with any 
merchant (with the exception of Merchants operating in excluded industries, for example, tobacco, alcohol and gambling 
industries) regardless of whether the merchant has entered into an agreement with Payright or not. 

Payright also intends to further enhance its fraud mitigation and credit risk capabilities in order to efficiently and effectively 
identity instances of Customer and Merchant fraud. Payright believes this will assist in ensuring effective Customer on 
boarding and will also result in further reducing transaction losses resulting from Customer and Merchant fraud.

Payright intends to develop its capability in on boarding Customers via ecommerce and Point of Sale (POS) platforms. 
This will ensure a multi-platform approach and better connect Payright Customers to Merchants across Payright’s  
target industries.
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4 Financial Information

4.1 Introduction 
Payright was incorporated as a proprietary limited company and commenced trading operations in Australia in 2016. 
Payright converted to an unlisted public company on 6 November 2020. A summary of the Group structure can be  
found in Section 3.1.2.

The financial information of Payright contained in this Section 4 includes statutory historical and pro forma historical 
financial information for the financial years ended 30 June 2018 (FY18), 30 June 2019 (FY19) and 30 June 2020 (FY20) 
(the Historical Period).

The financial information included in this Section 4 comprises:

• Statutory historical financial information comprising:

– statutory historical consolidated statements of financial performance for the Historical Period; 

– statutory historical consolidated statements of cash flows for the Historical Period; and

– statutory historical consolidated statement of financial position as at 30 June 2020;

(together, the Historical Financial Information), and 

• Pro forma historical financial information comprising:

– pro forma historical consolidated statements of financial performance for the Historical Period; 

– pro forma historical consolidated statements of cash flows for the Historical Period; and

– pro forma historical consolidated statement of financial position as at 30 June 2020 based on the Offer  
being subscribed to $10.0 million before accepting Oversubscriptions (minimum), and pro forma historical 
consolidated statement of financial position as at 30 June 2020 based on the Offer being subscribed to 
$20.0 million assuming all Oversubscriptions are accepted (maximum) (Pro Forma Historical Statements  
of Financial Position);

(together, the Pro Forma Historical Financial Information).

The Historical Financial Information and Pro Forma Historical Financial Information are together referred to as the 
Financial Information. 

The Financial Information, as defined above, has been reviewed by Ernst & Young Strategy and Transactions Limited  
in accordance with the Australian Standard on Assurance Engagements ASAE 3450 Assurance Engagements involving 
Corporate Fundraisings and/or Prospective Financial Information as stated in its Independent Limited Assurance Report 
set out in Section 8. Investors should note the scope and limitations of the Independent Limited Assurance Report.

The Financial Information presented in Section 4 should be read in conjunction with the company overview set out in 
Section 3, key risks set out in Section 5, the Significant Accounting Polices set out in Section 10 and other information 
contained in this Prospectus. Investors should note that past performance is not a guarantee of future performance.

Also summarised in this Section 4 are:

• the basis of preparation and presentation of the Financial Information (Section 4.2);

• explanation of non‑IFRS financial and other measures used by Payright (Section 4.2.5);

• description of the pro forma adjustments to the Historical Financial Information and reconciliations between the 
Historical Financial Information and the Pro Forma Historical Financial Information (Sections 4.3.2, 4.4 and 4.5.2);

• Payright’s key operating and financial metrics (Section 4.3.3);

• management’s discussion and analysis of the Pro Forma Historical Financial Information (refer to Section 4.6); 

• information regarding Payright’s receivables and expected credit losses (Section 4.6.1.3); 

• information regarding Payright’s indebtedness (Section 4.7);

• information regarding Payright’s contractual obligations, commitments and contingent liabilities  
(refer to Section 4.7.6); and

• details of Payright’s dividend policy (Section 4.8).

All amounts disclosed in this Section 4 are presented in Australian Dollars and, unless otherwise noted, are rounded  
to the nearest $1,000. Some numerical figures included in this Prospectus have been subject to rounding adjustments.  
Any differences between totals and sums of components in figures or tables contained in this Prospectus are due  
to rounding.
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4 Financial Information (continued)

4.2 Basis of preparation and presentation of Financial Information 
4.2.1 Overview
The Financial Information included in this Prospectus is intended to present potential investors with information to assist 
them in understanding the historical financial performance, cash flow and financial position of Payright. The Directors of 
Payright are responsible for the preparation and presentation of the Financial Information.

The Historical Financial Information has been prepared in accordance with the recognition and measurement principles  
of the Australian Accounting Standards (AAS) issued by the Australian Accounting Standards Board (AASB), which are 
consistent with the International Financial Reporting Standards (IFRS) and interpretations issued by the International 
Accounting Standards Board (IASB).

The Pro Forma Historical Financial Information has been prepared in accordance with the recognition and measurement 
principles contained in the AAS, other than that they include adjustments that have been prepared in a manner consistent 
with the AAS that reflects the impact of certain transactions as if they occurred on or before 30 June 2020.

Due to its nature, the Pro Forma Historical Financial Information does not represent Payright’s actual or prospective 
financial position, financial performance or cash flows.

The Financial Information is presented in an abbreviated form insofar as it does not include all the disclosures, statements 
or comparative information as required by the AAS applicable to annual financial reports prepared in accordance with the 
Corporations Act.

In addition to the Financial Information, Section 4.2.5 describes certain non‑IFRS financial and other measures that Payright 
uses to manage and report on the business that are not defined or recognised by AAS or IFRS. 

4.2.2 Key accounting policies, judgements and estimates 
The key accounting policies for Payright have been included in Section 10 and, except for AASB 16 Leases (AASB16),  
have been applied consistently in preparing the Financial Information. 

4.2.2.1 Expected credit losses
The measurement of the provision for expected credit losses (ECL) under AASB 9 Financial Instruments is a result of 
probability of default, loss given default and exposure at default. Given the ongoing market uncertainty due to the impact 
of COVID‑19 pandemic, Payright has applied an overlay in adjusting the results of the ECL model. Refer to Sections 10.6 
and 10.18 which further describes the ECL model.

4.2.2.2 Leases
AASB 16 supersedes AASB 117 Leases and related interpretations. The standard sets out the principles for the 
recognition, measurement, presentation and disclosure of leases and requires lessees to recognise most leases on the 
consolidated statement of financial position. The new standard has been applied to Payright’s business premise lease  
as at 1 July 2019. In its application, Payright adopted the modified retrospective method where prior period comparative 
financial statements are not restated. 

As at 30 June 2019, Payright’s future minimum lease payments under a non‑cancellable operating lease was $0.4 million. 
Based on the elected transition method, Payright recognised on 1 July 2019 a lease liability, and a right‑of‑use asset of  
the same value, of $0.3 million, which is the present value of the remaining lease payments. As permitted by AASB 16, 
Payright elected practical expedients to not recognise short-term leases on its consolidated statement of financial 
position at the transition date.

As the impacts were considered not material, no pro forma adjustments for leases have been made to FY18 and FY19.

4.2.3 Preparation of Financial Information 
The Historical Financial Information for Payright has been derived from its respective consolidated general purpose 
financial statements for FY19 (which included comparative information for FY18) and FY20. These consolidated financial 
statements were audited by Ernst & Young in accordance with Australian Auditing Standards. Ernst & Young has issued an 
unqualified audit opinion on the consolidated financial statements for FY19, with an emphasis of matter drawing attention 
to the subsequent impact of the ongoing COVID‑19 pandemic on Payright’s operations. Ernst & Young issued an unqualified 
audit opinion on the consolidated financial statements for FY20, with an emphasis of matter on the impact of the ongoing 
COVID‑19 pandemic on Payright’s operations, particularly across the expected credit loss provision.
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The Pro Forma Historical Financial Information has been prepared solely for the purpose of inclusion in this Prospectus. 
The Pro Forma Historical Financial Information has been derived from the Historical Financial Information and adjusted 
for the effects of the pro forma adjustments described in Sections 4.3.2, 4.4 and 4.5.2. In particular, pro forma adjustments 
have been made to:

• reflect the incremental costs of being a publicly listed entity;

• reflect the impact of a Convertible Notes offer post FY20 which will convert to Shares at the time of the Offer; and

• reflect the impact of the Offer including proceeds raised on the basis of subscription of $10.0 million before accepting 
Oversubscriptions and related offer costs, and subscription of $20.0 million assuming all Oversubscriptions are 
accepted and related offer costs. 

4.2.4 Going concern
The Financial Information has been prepared on the assumption that Payright will continue as a going concern.

As at 30 June 2020 Payright had consolidated statutory historical net assets of $7.3 million and incurred a loss of $7.5 million 
and had net operating cash outflows of $23.3 million for the year ended 30 June 2020. It is anticipated that further losses will 
be incurred by Payright during its growth phase as it continues to invest and increase its market share. 

The Directors considered the following matters in determining that the going concern basis of accounting is appropriate:

• Payright’s financing arrangements are primarily long term debt, with $10.8 million of facilities due and payable within  
the following 12 months which will be repaid from customer repayments across the period; 

• Subsequent to 30 June 2020, Payright issued Convertible Notes of $7.0 million (or $6.6 million net of transaction costs);

• Whilst Payright regularly accesses debt funding, it is able to manage its operating activities in respect to changes  
in the availability of funding, thereby enabling Payright to moderate its growth and cost base accordingly; and 

• Cash flow forecasts for Payright for the twelve months period following the date of the Prospectus, indicate that 
Payright will have sufficient funding available to operate as a going concern during such period.

4.2.5 Explanation of non‑IFRS financial and other measures
To assist in the evaluation of the performance of Payright, certain measures are used to report on by Payright that are not 
recognised under AAS, nor under IFRS. These measures are collectively referred in this Section 4.2.5 and under Regulatory 
Guide 230 Disclosing Non‑IFRS Financial Information published by ASIC as “non-IFRS financial measures”. The principal 
non-IFRS financial measures and operating measures that are referred to in this Prospectus are as follows:

• Gross merchandise value (GMV) is measured as the sum of the total sales value of all active and closed plans.

• Average Transaction Value is measured as the average of the total loan value of all active and closed plans.

• Active Merchants is the number of Merchant stores that have either joined Payright’s platform in the last 12 months 
and/or have transacted in the last 12 months.

• Total Customers is the total number of Customers with an active or closed plan as at the end-of-period date.

• Arrears represent the total loan balance outstanding of Customers who are in arrears by at least 30 days, expressed  
as a percentage over total Customer loan balances outstanding net of Contingency Fund balances available to recover 
amounts on a Merchant basis. 

Although the Directors believe that these measures provide useful information about the operational and financial 
performance of Payright, they should be considered as supplements to the statement of financial performance measures 
that have been presented in accordance with AAS or IFRS and not as a replacement for them. As these non-IFRS financial 
measures and operating measures are not based on AAS or IFRS, they do not have standard definitions, and the way 
Payright calculates these measures may differ from similarly titled measures used by other companies. Investors and readers 
of this Prospectus should therefore not place undue reliance on these non-IFRS financial measures and operating measures.

4.2.6 Segment reporting
Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Executive 
Officers, who are considered Chief Operating Decision Makers (CODM). The CODM monitors the operating results  
on a consolidated basis, and accordingly, Payright has concluded that it has one reportable segment.
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4.3 Statements of financial performance
4.3.1 Statutory and pro forma historical consolidated statements of financial performance
Table 4.3.1 sets out statutory and pro forma historical consolidated statements of financial performance of Payright  
for the Historical Period. 

Section 4.3.2 sets out details and explanations of the pro forma adjustments made to the statutory historical consolidated 
statements of financial performance.

Table 4.3.1: Statutory and pro forma historical statements of financial performance 

Statutory Historical Pro Forma Historical

$’000 FY18 FY19 FY20 FY18 FY19 FY20

Fee income 363 3,364 9,321 363 3,364 9,321 

Other income 9 50 527 9 50 527 

Total revenue 373 3,414 9,848 373 3,414 9,848 

Expected credit losses (146) (1,590) (4,589) (146) (1,590) (4,589)

Employee benefits expense (943) (3,033) (4,248) (1,124) (3,214) (4,430)

Marketing and advertising (49) (165) (409) (49) (165) (409)

Consulting and professional fees (132) (482) (878) (260) (610) (1,006)

Administration costs (199) (652) (834) (465) (918) (1,100)

Depreciation (6) (36) (129) (6) (36) (129)

Other expenses (88) (253) (624) (88) (253) (624)

Total operating expenses (1,561) (6,210) (11,711) (2,137) (6,786) (12,287)

Operating loss (1,189) (2,796) (1,864) (1,764) (3,372) (2,439)

Finance costs (157) (1,828) (5,645) (157) (1,828) (5,645)

Loss before tax (1,346) (4,624) (7,509) (1,921) (5,199) (8,084)

Income tax expense  –  –  –  –  –  – 

Loss for the year (1,346) (4,624) (7,509) (1,921) (5,199) (8,084)
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4.3.2 Pro forma adjustments to the statutory historical consolidated net loss after tax
Table 4.3.2 sets out the pro forma adjustments that have been made to the statutory historical consolidated net loss after 
tax (Net loss). 

Table 4.3.2: Pro forma adjustments to statutory historical consolidated net loss

$’000 Note FY18 FY19 FY20

Statutory Net loss (1,346) (4,624) (7,509)

Listed company costs 1 (575) (575) (575)

Tax effect of above adjustments 2  –  –  –

Total pro forma adjustments (575) (575) (575)

Pro forma historical Net loss (1,921) (5,199) (8,084)

Notes: 

1. Incremental costs associated with being a listed company – this is Payright’s estimate of the costs that would be incurred as a publicly listed 
company. These costs include Non-Executive Director remuneration, Directors and Officers insurance, share registry and investor relations 
expenses, additional professional fees and ASX Listing fees. Listed company costs is not considered to be materially different under a $10.0 million 
subscription before accepting Oversubscriptions and a $20.0 million subscription assuming all Oversubscriptions are accepted. 

2. Tax impact of pro forma adjustments – while the pro forma adjustments should be tax deductible, the Directors have determined it is not probable  
at this stage that the benefit of those losses will flow to Payright and as such no benefit has been recorded as part of the pro forma adjustments.

4.3.3 Key operating and financial metrics
Table 4.3.3 sets out Payright’s key operating and financial metrics for the Historical Period. 

Table 4.3.3: Historical key operating and financial metrics

Operational metrics Note
Units of 

Measure FY18 FY19 FY20

Gross Merchandise Value (GMV) 1 $ 6,429,775 41,466,361 68,101,056

Average Transaction Value 2 $ 1,519 2,624 3,131

Active Merchants 3 Units 452 1,134 1,778

Total Customers 4 Units 3,111 15,780 33,876

Arrears 5 % 2.10 2.95 3.96

Notes: 

1. Gross Merchandise Value is measured as the sum of the total sales value of all active and closed plans.

2. Average Transaction Value is measured as the average of the total loan value of all active and closed plans.

3. Active Merchants is the number of Merchant stores that have either joined the Payright platform in the last 12 months and/or have transacted  
in the last 12 months

4. Total Customers is the total number of Customers with an active or closed plan as at the end‑of‑period date.

5. Arrears represent the total loan balance outstanding of Customers who are in arrears by at least 30 days, expressed as a percentage over total 
Customer loan balances outstanding net of Contingency Fund balances available to recover amounts on a Merchant basis.
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4.4 Statements of financial position 
Table 4.4 sets out the statutory historical consolidated statement of financial position and the pro forma adjustments that 
have been made to prepare the Pro Forma Historical Statements of Financial Position for Payright as at 30 June 2020 based 
on the Offer being subscribed to $10.0 million before accepting Oversubscriptions and based on the Offer being subscribed 
to $20.0 million assuming all Oversubscriptions are accepted.

The Pro Forma Historical Statements of Financial Position is provided for illustrative purposes only and is not 
represented as being necessarily indicative of Payright’s view of its financial position upon Completion or at a future date. 
Further information on the sources and uses of funds of the Offer is contained in Section 1.7 and Section 7.4.

Table 4.4: Statutory and pro forma historical statements of financial position as at 30 June 2020

Before accepting 
Oversubscriptions 

(minimum)3

Assuming all 
Oversubscriptions are 
accepted (maximum)4

$’000
Statutory 
historical

Convertible 
Note1

Convertible 
Note 

conversion 
on IPO2

Pro forma 
historical 

before 
Impact of 
the Offer

Impact of 
the Offer

Pro forma 
historical 

– min 
Impact of 
the Offer

Pro forma 
historical 

– max 

Cash 8,228 6,550 – 14,778 7,972 22,751 17,417 32,195 

Receivables 24,829  –  – 24,829  – 24,829  – 24,829 

Prepayments  
and other assets 539  –  – 539 38 577 76 615 

Total current assets 33,596 6,550  – 40,146 8,011 48,157 17,492 57,638 

Receivables 18,390  –  – 18,390  – 18,390  – 18,390 

Property, plant  
and equipment 60  –  – 60  – 60  – 60 

Right-of-use assets 241  –  – 241  – 241  – 241 

Other assets 54  –  – 54  – 54  – 54 

Total non-current assets 18,746  –  – 18,746  – 18,746  – 18,746 

Total assets 52,342 6,550  – 58,892 8,011 66,902 17,492 76,384 

Trade and other payables 3,290  –  – 3,290  – 3,290  – 3,290 

Loans and borrowings 6,644  –  – 6,644  – 6,644  – 6,644 

Convertible Notes  – 6,550 (6,550) –  –  –  –  – 

Lease liabilities 77  –  – 77  – 77  – 77 

Employee benefit liabilities 232  –  – 232  – 232  – 232 

Total current liabilities 10,243 6,550 (6,550) 10,243  – 10,243  – 10,243 

Loans and borrowings 34,591  –  – 34,591  – 34,591  – 34,591 

Lease liabilities 177  –  – 177  – 177  – 177

Employee benefit liabilities 28  –  – 28  – 28  – 28 

Total non-current liabilities 34,796  –  – 34,796  – 34,796  – 34,796 

Total liabilities 45,039 6,550 (6,550) 45,039  – 45,039  – 45,039 

Net assets 7,303  – 6,550 13,853 8,011 21,863 17,492 31,345 

Issued capital 21,298  – 7,000 28,298 8,011 36,308 17,492 45,790 

Other reserves (10)  –  – (10)  – (10) (10)

Accumulated losses (13,985)  – (450) (14,435)  – (14,435)  – (14,435)

Total equity 7,303 – 6,550 13,853 8,011 21,863 17,492 31,345 
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Notes: 

1. Subsequent to 30 June 2020, Payright issued Convertible Notes of $7.0 million (or $6.6 million net of transaction costs). These Convertible Notes are 
convertible to Shares in the event of Listing. Refer to Section 4.7.5 and Section 9.6 for further information on these Convertible Notes. Due to the 
nature of the Convertible Notes, the pro forma adjustment has been classified as a current liability. The Convertible Note includes a debt note liability 
component and an embedded derivative component. 

2. On Listing, the Convertible Notes that were issued subsequent to 30 June 2020 will convert to Shares in Payright. Consequently, upon conversion,  
the contributed equity will increase by the face value of $7.0 million. Accumulated losses increase as a result of the accelerated amortisation of 
capitalised transaction costs of $0.5 million. The value of the Convertible Notes will continue to accrete up to conversion date. However, the revaluation 
has not been taken into account for the purposes of the pro forma historical statement of financial position adjustment. Refer to Section 4.7.5 and 
Section 9.6 for further information on these Convertible Notes.

3. The pro forma adjustment to account for the impact of the Offer based on a subscription amount of $10.0 million before accepting Oversubscriptions 
(minimum), reflects the gross proceeds of the Offer of $10.0 million, less the associated Offer costs of $2.0 million, resulting in a $8.0 million increase in 
cash and cash equivalents. Issued capital is expected to increase by $8.0 million, being the proceeds from the Offer of $10.0 million, offset by associated 
Offer costs attributable to equity of $2.0 million. The associated Offer costs are expected to result in a recoverable GST amount of $38k.

4. The pro forma adjustment to account for the impact of the Offer based on a subscription amount of $20.0 million assuming all Oversubscriptions are 
accepted, reflects the gross proceeds of the Offer of $20.0 million, less the associated Offer costs of $2.6 million, resulting in a $17.4 million increase in 
cash and cash equivalents. Issued capital is expected to increase by $17.5 million, being the proceeds from the Offer of $20.0 million, offset by associated 
Offer costs attributable to equity of $2.5 million. The associated Offer costs are expected to result in a recoverable GST amount of $0.1 million.

4.5 Statement of cash flows
4.5.1 Statutory and pro forma historical cash flows
Table 4.5.1 sets out Payright’s statutory and pro forma historical consolidated statements of cash flows for the  
Historical Period.

Table 4.5.1: Statutory and pro forma historical statements of cash flows

Statutory Historical Pro Forma Historical

$’000 FY18 FY19 FY20 FY18 FY19 FY20

Operating activities

Receipts from Customers 1,054 13,982 40,784 1,054 13,982 40,784 

Payments to suppliers, Employees and Merchants (5,168) (37,392) (59,192) (5,743) (37,967) (59,767)

Net interest paid (142) (1,347) (4,872) (142) (1,347) (4,872)

Net cash flows used in operating activities (4,256) (24,757) (23,280) (4,831) (25,332) (23,855)

Investing activities 

Purchase of property, plant and equipment (44) (82) (19) (44) (82) (19)

Net cash flows used in investing activities (44) (82) (19) (44) (82) (19)

Financing activities

Proceeds from issuance of share capital,  
net of issuance costs 1,073 7,972 2,313 1,073 7,972 2,313 

Net Proceeds from debt funding,  
net of issuance costs 4,198 22,717 22,275 4,198 22,717 22,275 

Payments of principal portion of lease liabilities  –  – (67)  –  – (67)

Net cash flows from financing activities 5,271 30,690 24,521 5,271 30,690 24,521 

Net increase in cash and cash equivalents 971 5,851 1,221 395 5,275 646 

Net foreign exchange difference  –  – (10)  –  – (10)

Cash and cash equivalents at the  
beginning of the year 196 1,167 7,017 196 591 5,867 

Cash and cash equivalents at the end of year 1,167 7,017 8,228 591 5,867 6,503 
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4.5.2 Pro forma adjustments to the statutory historical consolidated net cash flows
Table 4.5.2 sets out the pro forma adjustments that have been made to the statutory historical net cash flows. 

Table 4.5.2: Pro forma adjustments to the statutory historical net cash flows

$’000 Note FY18 FY19 FY20

Statutory historical net cash flows 971 5,851 1,221 

Listed company costs 1 (575) (575) (575)

Pro forma historical net cash flows 395 5,275 646 

Notes: 

1. Incremental costs associated with being a listed company – this is Payright’s estimate of the costs that would be incurred as a publicly listed company.  
These costs include Non-Executive Director remuneration, Directors and Officers insurance, share registry and investor relations expenses, additional 
professional fees and ASX Listing fees. Listed company costs is not considered to be materially different under a $10.0 million subscription before 
accepting Oversubscriptions and a $20.0 million subscription assuming all Oversubscriptions are accepted. 

4.6 Management discussion and analysis of the Pro Forma Historical Information
The below is a discussion of the main factors that affected Payright’s operating and financial performance from FY18 to 
FY20. The purpose of this is to provide a brief summary, rather than an exhaustive list of all the factors that have affected, 
or may affect Payright’s operating and financial performance. The information in this section should be read in conjunction 
with the risk factors discussed in Section 5 and other information contained in this Prospectus.

4.6.1 Discussion of pro forma historical financial performance from FY18 to FY20 
4.6.1.1 Overview
Payright delivered growth from FY18 through to FY20 despite the onset of the COVID‑19 pandemic and the challenging 
economic conditions following, focusing on top-line sustainable growth through Customer acquisition and expansion  
in Merchant volume and diversification.

During FY20, Payright acted quickly to implement its COVID‑19 response plan to manage the business through the 
pandemic. Payright offered Coronavirus-specific hardship programs to impacted Customers, tightened underwriting rules 
and employed alternative business strategies to preserve cash levels with a focus to maintain the quality of the receivable 
and to ensure a measured and responsible approach to the market uncertainty and potential for heightened Customer 
detriment or harm. The majority of the hardship Customers have resumed their repayments at the expiry of their initial 
hardship period, with arrears trending downwards subsequent to 30 June 2020.

4.6.1.2 Fee income
Payright’s fee income is comprised of Merchant Fees and Customer Fees. This income is recorded using the effective 
interest rate method which recognises revenue over the life of Customer plans. 

Payright’s fee income saw growth over the historical period from $0.4 million in FY18 to $3.4 million in FY19 which is an 
826% increase. The growth in fee income was due largely to an increase in GMV for the same period which grew by 548% 
from $6.4 million in FY18 to $41.5 million in FY19 as a result of increased sales activity. This growth was attributable to 
considerable increases in volume from the Photography and Retail sectors as well as an expansion to offer Payright’s 
products to the Education sector. 

From FY19 to FY20, fee income increased from $3.4 million to $9.3 million which is an increase of 173% year‑on‑year.  
This was underpinned by an increase in GMV for the same period which rose from to $41.5 million to $68.1 million from a 
combination of sales growth from existing Merchants as well as new Merchants joining the Payright platform as a result 
of increased business development efforts. The growth in fee income was attributable to continued growth in the Retail, 
Education and Photography verticals. During this period Payright trialled an expansion into the Home Improvement sector 
to test the market appetite and demand for a BNPL offering in this vertical. Each of these sectors had higher than average 
transaction sizes than the prior year which further contributed to the increase in fee income. Customer fee income 
climbed to $2.8 million (up 160%) over the prior year period.
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During the historical period, Payright has increased the number of Active Merchants from 452 as at 30 June 2018  
to 1,778 as at 30 June 2020, as well as increasing its Total Customers from 3,111 as at 30 June 2018 to 33,876 as  
at 30 June 2020 which were key drivers of growth. Significant growth in the Home Improvement, Education and Retail 
sectors resulted in an increase in GMV of $ 61.7 million from FY18 to FY20 and a rise in Average Transaction Value from 
$1,519 in FY18 to $3,131 in FY20.

4.6.1.3 Receivables and expected credit losses
Payright’s receivables balance comprise of amounts outstanding from Customers, Customer fee income received in 
advance, costs incurred upfront in earning Customer income and an estimate of expected credit loss provision which has 
been further outlined in the Section 10 Summary of Accounting Policies. In line with historical fee income performance, 
the receivables balance saw significant growth. This was supported by increased funding over time which enabled  
the growth in Merchant and Customer numbers and the expansion into additional sectors, including Education and  
Home Improvement.

As at 30 June 2019, Payright had total receivables of $24.7 million, of which $10.7 million was current and $14.0 million 
non‑current. This was a 565% increase from total receivables of $3.7 million as at 30 June 2018. As at 30 June 2020, 
Payright had total receivables of $43.2 million, of which $24.8 million was current and $18.4 million was non‑current,  
an increase of 75% from the 30 June 2019 balance. 

Expected credit loss represents an estimate of the lifetime non-recoverable amount on receivables balance at the period 
end. The expected credit loss is measured based on the risk of a Customer defaulting over a 12 month or lifetime horizon 
depending on whether there has been a significant increase in the credit risk of the Customers. 

Payright recorded an expense for expected credit loss of $4.6 million for FY20, an increase of $4.4 million since FY18.  
This increase is reflective of an increase in the size of the receivables book (as mentioned above), increase in forward-looking 
rate adjustments added to reflect the economic impact of the COVID‑19 pandemic on the wider economy and rate updates 
to the ECL model parameters based on experience over the course time.

The expense as a percentage of GMV increased from 2.26% in FY18 to 6.74% in FY20 due to changes in Merchant 
industry mix, increased terms of loans being offered as well as uncertainty caused by COVID‑19. Payright has 
implemented preventative controls to manage such risk which includes a Contingency Fund program with selected 
Merchants in the event of Customer default, making available coronavirus-specific hardship programs to impacted 
Customers and tightening up underwriting rules. As at the reporting date, the contingency fund in place has reduced  
the provision recorded against credit impaired assets by $719,600.

4.6.1.4 Employee benefits expense 
Employee benefits expense include payments to Employees of Payright including salaries, post-employment benefit 
contributions, statutory payments and annual and long service leave expenses.

From FY18 to FY19 employment benefits expense increased from $0.9 million to $3.0 million, which was driven by 
increased headcount. Staff numbers rose from 11 at the end of FY18 to 26 as at the end FY19. This increase was a result 
of Payright’s investment in sales personnel to enable growth and supporting personnel in operations and finance. 

Headcount continued to increase in FY20 which resulted in a total employment benefits expense of $4.2 million compared  
to $3.0 million in FY19. This increase was a result of the appointment of key personnel in the sales and technology teams 
to drive and further support business growth. The increase in expense can further be attributed to executive appointments  
in Finance and Legal departments. The number of staff at the end of FY20 was 34, which was an increase of 8 from  
the prior year.

4.6.1.5 Marketing and advertising expenditure 
Payright invests in marketing with high focus on return-on-investment and increasing consumer awareness and 
share-of-voice.

Marketing expenditure increased by $0.1 million from FY18 to FY19 due to increasing promotional activities. A larger 
investment of $0.4 million was made in FY20, an increase of 148% from FY19, to drive Customer acquisition growth 
following a rebranding program, promotional activities, targeted advertising campaigns and increased communications  
to Merchants and Customers.
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4.6.1.6 Consulting and professional fees 
Consulting and professional fees include audit, tax, legal and compliance and software related costs.

In FY20, Payright incurred $0.9 million of consulting and professional fees, an increase of 568% from FY18. The increase 
was due to higher audit fees due to growth in the business, higher compliance fees to assist with the expansion of Payright’s 
anti-money laundering (AML) policies and treasury functions, as well as continued investment into its technology stack, 
including its payment platform, Merchant and Customer user experience (UX) and application programming interface 
(API) integrations and e-commerce capabilities. 

4.6.1.7 Income tax
During FY18 to FY20, Payright operated in a net trading loss position. As at 30 June 2020 Payright has estimated total  
tax losses of $7.3 million and whilst have been incurred, have not been recognised as a deferred tax asset as the Directors  
have determined it is not probable at this stage that the benefit will flow to the Group. The unrecognised tax losses can  
be carried forward indefinitely and used to reduce future taxable income, subject to meeting the continuity of ownership 
and/or same/similar business test.

4.6.2 Discussion and analysis of cashflows from FY18 to FY20 
4.6.2.1 Operating cash flows
In line with operating performance, cash inflows from receipts from Customers increased from $1.1 million in FY18 to 
$14.0 million in FY19. Increased volume as well as the expansion into sectors with larger average transaction sizes and 
plan terms led to an increase in the total repayments from Customers.

This trend continued into FY20, with an increase in receipts from Customers of $26.8 million from FY19. This increase 
was further supported by the expansion into the Home Improvement sector as well as continued growth in other sectors.

Cash outflows for payments to suppliers, Employees and Merchants increased to $37.4 million in FY19, from $5.2 million 
in FY18. The increase of 624% is mainly due to increased payments to Merchants which have increased from $4.0 million 
in FY18 to $32.6 million in FY19 which is in line with the corresponding increase seen in GMV.

GMV continued to increase in FY20, driving an increase of payments to Merchants of $19.1 million, resulting in a total  
cash outflow of $59.2 million. Investment was also increased to fund payments to Employees and suppliers to support 
operational growth.

4.6.2.2 Investing cash flows
Payright has invested a total of $0.1 million on property, plant and equipment since FY18 which relates to its productivity 
tools and collaboration equipment, as well as fit-out for its office premises.

4.6.2.3 Financing cash flows
Payright has raised a total of $12.1 million of equity funding through the issuance of Shares from FY18 through to FY20.

Payright has drawn down on a series of debt facilities including senior Note programs of $35.5 million which is net of the 
$9.3 million debt swap completed, subordinated Notes program of $3.6 million and cash advance facility of $2.7 million 
during the Historical Period. Refer to Section 4.7 for further details of indebtedness.

The proceeds from the funds raised were primarily used to fund the growth of Payright’s receivables book, as well as its 
continued investment in driving operational growth.
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4.7 Indebtedness
4.7.1 Senior Notes program
Payright uses a Notes program to fund its lending business, pursuant to a Note deed poll dated 25 January 2018 (Note Deed 
Poll). Notes are issued by the specialised lending entity, Devizo Finance Pty Ltd (Devizo Finance), which lends the funds  
to Customers and collects repayments. The Notes are issued to investors with a fixed maturity and fixed interest rates. 

The following Notes have been issued by Devizo Finance to 30 June 2020:

Series
Series Value  
($’000)

Interest Rate 
(p.a)

No. of Drawn 
Tranches Initial Draw date Maturity Date

1 825 12% 2 19 February 2018 19 February 2021

2 4,000 12% 4 9 March 2018 9 March 2021

3 8,000 12% 5 25 July 2018 25 July 2021

4 10,000 12% 5 18 December 2018 19 February 2022

5 22,000 11% 6 24 May 2019 24 May 2022

Debt Swap (9,340)

Total 35,485

Payright undertook a debt for equity swap in May 2020 to reduce gearing and drive capital efficiency. At this time  
all issued series had been fully drawn and $9.3 million of Notes were swapped for shares, resulting in a balance at 
30 June 2020 of Notes program of $35.5 million. Interest is payable quarterly in arrears and face value of the Note  
is repayable on maturity. As at 30 June 2020, senior secured Notes are secured against assets of $51.3 million in  
Devizo Finance.

Subsequently, on 27 August 2020, Devizo Finance issued a new series of senior Notes under the program with the 
following conditions:

Series
Series Value  
($’000)

Interest Rate 
(p.a)

No. of Drawn 
Tranches Initial Draw date Maturity Date

6 7,000 10% 1 27 August 2020 31 March 2022

As at 30 September 2020, $3.0 million has been called in the first tranche and a balance of $4.0 million is available to be 
called. Interest is payable quarterly in arrears and face value of the Note is repayable on maturity. 

In August 2020, Devizo Finance issued a new series of senior Notes for the purposes of funding the long‑term lending in 
the Home Improvement sector. The purpose of this facility is to replace the short‑term facility described in Section 4.7.4.

Series
Series Value  
($’000)

Interest Rate 
(p.a)

No. of Drawn 
Tranches Initial Draw date Maturity Date

1 5,000 10% 1 27 August 2020 27 February 2022

As at 30 September 2020, $3.3 million has been called in the first tranche and a balance of $1.7 million is available to be 
drawn. Interest is payable monthly in arrears and face value of the Note is repayable on maturity. 
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4.7.2 Subordinated Notes program
In December 2019, Devizo Finance issued a series of subordinated Notes. These Notes rank behind the senior Notes  
as described in Section 4.7.1. 

Series
Series Value  
($’000)

Interest Rate 
(p.a)

No. of Drawn 
Tranches Initial Draw date Maturity Date

1 3,550 15% 2 15 November 2019 15 November 2022

As at 30 June 2020, all series of subordinated Notes had been fully drawn. Interest is payable on a half yearly basis and 
the face value of the Note is payable on maturity. As at 30 June 2020, subordinated Notes are secured against assets  
of $51.3 million in Devizo Finance. 

4.7.3 Negative pledge and financial covenant requirements 
Each tranche of Notes issued in accordance with the Note Deed Poll is subject to certain conditions, which may be 
supplemented, amended, modified or replaced in relation to any tranche of Notes by the pricing supplement that applies 
to that tranche of Notes (Conditions). Under the Conditions, Devizo Finance, as the issuer, must comply with negative 
pledge and financial covenant requirements which are detailed in Section 9.5.

4.7.4 Short term funding facility
As at 30 June 2020, Payright had a senior secured cash advance facility of $3.0 million which at that date was drawn to 
$2.7 million. This facility was due to expire on 31 August 2020 and was subsequently replaced by the senior Notes described 
in Section 4.7.1 issued on 27 August 2020. Interest was payable in arrears on a monthly basis. As at 30 June 2020 the 
cash advance facility was secured against the Payright’s assets of $5.2 million.

4.7.5 Convertible Note
In October 2020, Payright issued Convertible Notes of $7.0 million ($6.6 million net of transaction costs). The material 
terms of the Convertible Notes are described in Section 9.6.

4.7.6 Contractual obligations, commitments and contingent liabilities 
Payright has a lease commitment for its premise used in its operations. As at 1 July 2019, Payright applied AASB 16  
for the first time and as such, its future commitment as at 30 June 2020 is as represented on the statement of financial 
liability under lease liabilities. Refer to Section 4.2.2.2 for further details on the adoption of AASB16. Payright is exposed  
to potential future cash outflows related to variable lease payments and an extension option not included in the measurement 
of the lease liability.

Payright had no other commitments, contingent liabilities or contingent assets at 30 June 2020.

4.8 Dividend policy
It is not the present intention of the Company to pay dividends. Payment of dividends by the Company is at the discretion 
of the Board of Directors and the Directors do not provide any assurance of the future amount of dividends. In determining 
whether to declare future dividends, the Directors will consider the general business environment, the operating results and 
the financial condition of the Company, future funding requirements, capital management initiatives, taxation considerations, 
any contractual, legal or regulatory restrictions on the payment of dividends by the Company and any other factors the 
Directors may consider relevant.

4.9 Forecasts
The Company is currently in a growth phase which makes accurately forecasting future financial performance difficult. 
The Directors believe that given this and the uncertainties related to the COVID‑19 pandemic, it is not possible to include 
reliable forecast financial information in this Prospectus. 
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5 Risks

5.1 Introduction
The Company is subject to various risk factors. Some of these are specific to Payright’s business activities, while others 
are of a general nature. Individually, or in combination, these risk factors may affect the future operating and financial 
performance of Payright, its investment returns and the value of the Shares. 

The principal risk factors are described below. While some of these risks can be mitigated using appropriate safeguards 
and systems, many are outside the control of the Company and cannot be mitigated. 

The risks set out in this Section 5 are not an exhaustive list of the risks associated with Payright or the industry in which it 
operates, or an investment in the Shares either now or in the future, and this information should be used as guidance only 
and read in conjunction with all other information presented in this Prospectus. 

5.2 Specific risks
5.2.1 Competitors and new technology offerings
As described in Section 2.5, Payright operates in a competitive environment in which systems and practices are subject  
to continual development and improvement and new or rival offerings emerge periodically. There is a risk that new BNPL 
entrants (including retailers with white-labelled products) or existing competitors may deliver a superior solution and 
Customer experience offering to that currently offered by Payright. For example, PayPal, whose operations are significantly 
larger in scale to Payright’s, recently entered the BNPL sector in the United States with a lower cost offering to Merchants 
than existing BNPL providers. Subject to competition law constraints, multiple new or existing providers may consolidate 
their operations to deliver enhanced product offerings with which Payright is unable to compete with effectively. In turn, 
Payright may be required to charge lower fees to remain competitive, or invest in additional marketing or product development 
initiatives, which would decrease profitability, even where its market share remains unchanged. These outcomes may 
have a material adverse effect on Payright’s business, financial condition, operating and financial performance,  
and/or growth.

5.2.2 Regulatory compliance and change 
Payright is subject to a range of laws, regulations and industry compliance requirements in the jurisdictions in which  
it currently operates – Australia and New Zealand. Failure to comply with laws, regulations and industry compliance 
requirements in these jurisdictions (or in other jurisdictions in which Payright may operate in the future), or appropriately 
respond to any changes, could adversely impact Payright’s reputation and financial performance. 

The BNPL industry is also currently under heightened political and regulatory scrutiny, with public demands for service 
providers to lift standards of compliance over and above current legal requirements applicable to the industry and adjust 
business models to align with more traditional consumer credit related obligations of which the BNPL is largely currently 
exempt. As a result, regulators are showing an increased interest in this industry, and it is expected that either changes to 
laws, regulations or industry compliance standards will continue. This environment creates uncertainty around the future 
regulator treatment of Payright’s current and proposed products, practices and procedures. Regulators may also take a 
different view to Payright on how certain regulations apply to, and the suitability of, Payright’s current and proposed 
products, practices and procedures. 

Payright has been proactive in engaging with regulators and industry bodies in relation to potential changes and regulatory 
developments. For example, Payright is a member of the Australian Financial Complaints Authority (AFCA), which is  
an external dispute resolution scheme that considers complaints made about (among other things) consumer credit. 
However, the AFCA Rules allow AFCA to name financial firms, such as Payright, in published determinations. Accordingly, 
the identification of Payright in a published determination could lead to significant reputational damage. 

(a) Anti‑money laundering and privacy 
In each of Australia and New Zealand, Payright is bound by, and must comply with, statutory obligations in relation to 
anti-money laundering and counter-terrorism financing, and privacy. The legislation in each jurisdiction imposes a range 
of obligations, including but not limited to, implementing appropriate identification checks to verify its Customers, ongoing 
Customer due diligence, identifying and appropriately managing risks and complying with regulatory reporting requirements.

Payright must maintain robust internal processes to ensure that it and its Employees comply with these obligations  
and must maintain systems that enable Payright to conduct its business in a manner consistent with these obligations.  
A failure by Payright to do so may result in Payright being subject to penalties, public censure and reputational damage. 
Payright could also face other legal or regulatory sanctions or reputational damage as a result of any failure to comply 
with (or comply with developing interpretations of) applicable laws, regulations, codes of conduct and standards of good 
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practice in relation to anti-money laundering and privacy. Further, non-compliance may also negatively impact perceptions 
of trust and goodwill in Payright from its Merchants, Customers and other stakeholders, or result in fines, penalties, 
remediation orders, or class actions from Customers. There is also a risk that non-compliance may negatively impact 
Payright’s product development opportunities.

(b) Risk of withdrawal of current licensing exemptions 
The BNPL industry has recently been the subject of several reviews examining whether it should be subject to additional 
regulation. The earliest reviews, ASIC report 600 “Review of buy now pay later arrangements” and the Senate Economics 
References Committee’s February 2019 report on “Credit and Hardship” did not take a view as to whether the BNPL should 
be regulated under the NCCP Act or self‑regulated. However, the September 2020 Senate Select Committee on Financial 
Technology and Regulatory Technology Interim Report supports the BNPL industry’s self-regulation led by the Australian 
Finance Industry Association. 

(c) BNPL Code of Conduct
The Australian Finance Industry Association (AFIA) has developed a draft BNPL Code of Conduct, which was open  
for public consultation during April and May 2020. The Senate Select Committee Interim Report describes the code as  
“an example of where industry is working constructively to respond to stakeholder concerns and seek to achieve appropriate 
regulation that benefits consumers”. Payright has been and will continue to work closely with AFIA and with the 7 other 
BNPL members of AFIA to develop a robust BNPL Code of Conduct which is due to be published early in January 2021. 
There remains a risk however that even with the introduction of the BNPL Code of Conduct that Payright may not be 
accepted as a code compliant member of the code or that additional regulatory reform is introduced which requires 
Payright to change its business model or practices to remain compliant.

(d) Australian Credit Licence 
Payright relies on an exemption from the requirement to maintain an Australian Credit Licence which requires it to maintain 
charges for the provision of credit below certain yearly thresholds in accordance with the National Consumer Credit 
Protection Act 2009 (Cth) (NCCP Act). Where the Company has identified inadvertent or mistaken instances of overcharging 
Customers in the past, it is in the process of remediating Customers that were subject to the overcharging. Whilst the 
Company has developed controls to mitigate the risk of this occurring there is always the risk that these controls, whether 
technological or operational, may fail and Customers may be overcharged.

(e) Australian Consumer Law 
Where Payright is a linked credit provider of its Merchants under the Australian Consumer Law (ACL), Payright may be 
jointly and severally liable with a Merchant for certain loss or damage suffered by a consumer, including where the loss 
or damage arises as a result of the Merchant’s failure to comply with its contract with the consumer or to comply with 
consumer guarantees relating to the goods purchased using finance provided by Payright. A defence to liability is available 
where the credit provider can establish it conducted “due inquiry”. While Payright has a comprehensive Merchant due 
diligence process in place to carry out such inquiries, it is untested whether this process would be effective in enabling 
Payright to establish this defence in the event it was liable under the ACL. 

Where Payright is jointly and severally liable under the ACL and such liability relates to the supply of the good or service 
(as opposed to the credit contract with the consumer) the Merchant would be liable to Payright for the amount of loss 
suffered by Payright. 

(f) Unfair contract terms
The interpretation and application of the Australian Securities Investments Commission Act 2001 (Cth) (ASIC Act) may 
also impact Payright’s business, in particular, in relation to Payright’s Customer terms and conditions or Merchant agreements. 
Contract terms that are ‘unfair’ under the ASIC Act are void. Although Payright has considered the implications of this 
legislation, and sought to avoid the use of any unfair terms when developing its standard Customer and Merchant terms 
and conditions, the question of whether a particular term is unfair can ultimately only be determined by a court. There is  
a risk that ASIC could seek a court declaration that a contract term is unfair, or that Customers or Merchants could take 
legal action against Payright arguing unfairness as a basis for avoiding certain terms of the loan contract.
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(g) Restrictions on Merchant pricing 
The Reserve Bank of Australia has noted its concerns about the BNPL industry’s practice of preventing merchants from 
passing along the cost of the BNPL facility through surcharges to the ultimate Customer in its Review of Retail Payments 
Regulation. The RBA’s reasoning is not dissimilar to the reasoning it used to introduce the excessive surcharge payment 
ban through the RBA Standard No. 3 of 2016. Due to COVID‑19, the review’s completion date was deferred to 2021, so 
uncertainty about the future of the “no surcharge” rule will remain until then. If Merchants are ultimately required to pass 
on Payright’s Merchant fees to Customers, it may make BNPL a less appealing product to the Customer in comparison  
to traditional credit providers. 

(h) Design and distribution obligations
From October 2021, product issuers (including consumer credit providers such as Payright) will be required to comply 
with new design and distribution obligations. Payright will be required to take reasonable steps to make a target market 
determination for each financial product offered by Payright, distribute consistently with those determinations, and 
continue to ensure that credit products offered by Payright do not cause significant consumer detriment. 

While Payright has adopted a plan to comply with these design and distribution obligations, including to prepare a target 
market determination for each financial product offered by Payright and to consider any appropriate amendments to its 
distribution processes, Payright will need to ensure that its distribution conduct remains consistent with any target market 
determination it makes from time to time. Non-compliance may result in Payright incurring civil or criminal penalties, civil 
action being brought against Payright by Customers who suffer loss, or ASIC using its product intervention powers to 
make an order to prohibit certain conduct. As a result, Payright’s reputation, financial condition and ability to pursue 
product development initiatives could be adversely affected. 

(i) New Zealand 
Payright is aware of a number of New Zealand legislative changes which are due to come into effect in 2021 and which 
will impact its business, including changes to New Zealand consumer law and financial services provider registration 
requirements. While Payright has implemented a plan to comply with these known requirements, Payright may become 
subject to different or additional regulatory or industry compliance requirements as its New Zealand operations expand. 
This may increase Payright’s costs of regulatory compliance, which could, in turn, limit Payright’s ability to continue to 
grow its New Zealand operations. 

5.2.3 Information technology
(a) Third party service provision 
Payright’s key technology infrastructure is a Customer relationship management platform, which is licensed to Payright  
by SugarCRM Inc. (the Sugar Platform). This platform delivers Payright’s application functionality through configurations, 
customisations and third party integrations. Payright has engaged CRM Strategy Pty Ltd (CRM Strategy) as an ‘authorised 
reseller’ of the Sugar Platform to undertake initial systems development work and subsequent development and 
customisation work. 

Accordingly, Payright’s operations are heavily reliant on its information technology systems which includes the Sugar Platform. 

Payright is currently licensed to use the Sugar Platform until February 2023 (subject to termination by either party for 
material breach or insolvency/winding up). If Payright’s licence was terminated prior to expiration of this term, Payright 
would incur significant costs to transfer its platform to an alternative software provider. This would also be likely to  
cause significant disruption to business continuity, given the complexity involved in redeveloping and re-customising  
the platform. As a result, Payright’s business, financial condition, results of operations and/or growth potential could  
be adversely impacted. 
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(b) Disruption of key business processes
Payright’s business model relies on the execution of several critical business processes, particularly to support the 
on-boarding of new Customers, service existing Customers and to process transactions (using the Sugar Platform).  
Key business processes could be disrupted by events outside of Payright’s control such as system infrastructure 
disruption, system failures, service outages, corruption of information technology network or information systems as a 
result of computer viruses, bugs, worms or cyber-attacks, as well as natural disasters, fire, power outages or other events 
outside the control of Payright, and that measures implemented by Payright to protect against such events are ineffective. 

Any systemic failure could cause significant damage to Payright’s reputation, its ability to make informed credit decisions 
and assess the credit performance of its loan book. Such systemic failure could also impact Payright’s ability to service 
Merchants and Customers in a timely manner, and its ability to retain existing, and generate new, Merchants and Customers, 
any of which could have a material adverse impact on Payright’s business, operating and financial performance,  
and/or growth.

5.2.4 Liquidity and funding 
Payright’s current funding source is comprised of senior and subordinated Notes. A summary of the Company’s note 
programs is contained in Section 4.7. The outstanding series of notes are relatively short‑dated, with three series of the 
seven outstanding series due to mature in 2021, and the remaining series due to mature by November 2022. On maturity 
of the notes, Payright may not be able to enter into new funding arrangements (including as part of a refinancing) sufficient 
to meet its repayment obligations in respect of the notes. While Payright could use loan payments from existing Customers 
to repay the notes, this could impact Payright’s ability to grow its loan book and expand its market share by limiting the 
number of Merchants it could fund. There is also a risk that, if sufficient liquid funds are not available to transfer to Merchants 
within the specific service level agreed in relation to purchases made by the Customer, the Merchants will become 
dissatisfied and terminate their Merchant agreements, which could have an adverse effect on Payright’s operations  
and financial performance.

Payright’s business model is reliant on the ability to fund Merchants as Customers use Payright services to acquire products. 
Payright’s ability to fund Merchants depends, in turn, on its ability to access debt funding, the terms on which such funding  
is obtained and Payright’s ability to comply with such terms. 

Whilst the directors are satisfied that the company is a going concern, as Payright continues to grow and expand its 
market share, Payright may also require additional funding in the future. While Payright is exploring future funding 
arrangements, including securitisation, there can be no assurance can be given that such financing arrangements  
(or any comparable arrangements) will be secured, or that these arrangements will be able to be secured on acceptable 
terms. Accordingly, to the extent such funding is not obtained, this could impede Payright’s ability to meet its growth 
objectives and it could have a material adverse effect on Payright’s business operations, financial condition and/or  
growth potential.

5.2.5 Ability to scale business and reliance on key personnel
The ability of Payright to increase revenue and achieve profitability is dependent on its ability to scale its business in its 
key markets, particularly in the core sectors described in Section 3.3.1, in a manner that enables it to operate profitably 
over time. There is no guarantee that Payright will be able to achieve the same level of rapid growth that it has achieved  
to date. 

The ability to rapidly scale Payright’s business in these sectors is dependent on its ability to onboard new Merchants 
across Payright’s core sector focus (including building Payright’s presence in New Zealand), attract new Customers to 
Payright and encourage repeat business and develop new technologies to enhance Customer experience. Failure to 
expand in this way may materially and adversely impact Payright’s ability to increase revenue, achieve economies of scale, 
optimize its systems and expand its operations, all of which may have a negative impact on Payright’s profitability. 

Payright relies heavily on its existing key management personnel and the departure of key management personnel could 
negatively affect Payright’s ability to effectively execute its growth strategy. The loss of key management personnel or  
any delay in their replacement (including to attract a replacement), may adversely affect Payright’s future operating and 
financial performance.

In addition, Payright is reliant upon growing its staff numbers in order to maintain and develop its product and services. 
There is a risk that Payright may not be able to attract sufficient numbers of skilled staff in the periods required to  
sustain growth. 
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5.2.6 COVID‑19 and related impact on consumer spending, debt servicing and Merchant solvency 
Payright’s business depends on consumer spending, which has been, and may continue to be, impacted by the outbreak 
of COVID‑19. The extent of any ongoing impact of COVID‑19 on Payright’s business will depend on future developments, 
including the duration and future spread of the outbreak within Australia and New Zealand, and the related impact on 
general economic conditions, consumer confidence and discretionary spending, all of which are highly uncertain. 
COVID‑19 has also resulted in increased unemployment and heightened job insecurity. Therefore, there is a risk that 
Customers may cease to be able to make debt repayments in the event of job loss or unemployment, or if JobKeeper or 
JobSeeker payments cease or become less generous. This may increase Payright’s bad and doubtful debts, which will 
negatively impact Payright’s financial position (see also Section 5.2.7 below). Payright has taken a number of measures  
in response to the impacts of COVID‑19 (including increasing its underwriting standard), however there is a risk that these 
measures may lead to other negative outcomes, including minimising Payright’s Customer base, which could, in turn limit 
Payright’s growth and revenue prospects. 

COVID‑19 has also heightened the risk of Merchant insolvency resulting from decreased consumer spending, and therefore 
demand for Merchants’ products and services. 

The insolvency of Merchants who are service providers (such as education course providers) may have a more significant 
impact on Payright compared to the insolvency of Merchants who sell goods. If the service has not been fully delivered  
to a Customer at the time the Merchant becomes insolvent (and the Merchant discontinues providing the service),  
there is a risk that the Customer would cease making loan repayments, and that Payright may be unable to recover any 
remaining loan balance from either the Customers or the Merchants, therefore increasing Payright’s bad and doubtful 
debts (the impacts of which are described in Section 5.2.7).

5.2.7 Bad and doubtful debts
A current operating expense incurred by Payright relates to the service of bad and doubtful debts, which represents  
the portion of Customers who delay or fail to meet their repayment obligations (outside of any initial deposit which is  
an upfront payment by their customer to either the Merchant or Payright). One of Payright’s points of differentiation  
across the Australian and New Zealand BNPL industry is the servicing of Customers making higher value, service-related 
purchases (as opposed to physical goods) with longer maturity, including in underserviced sectors such as education. 
This point of differentiation may also expose the Company to higher risks of bad and doubtful debt relative to its competitors 
who limit their Customer service offering to smaller value purchases with greater emphasis on goods related purchases. 
Several controls have been implemented by Payright, including external Customer credit checks, however, as Payright’s 
operations scale, continuous enhancements to the credit decision process may be required. A failure to implement any 
upgrade or enhancement, or failure to manage the upgrade or enhancement process efficiently and appropriately, a failure 
to adequately monitor arrears and appropriately manage credit risk, and changes in economic conditions, may result in  
an increase in bad and doubtful debts, which will negatively impact Payright’s profitability.

In addition, there is a risk that inaccuracies in the automated assessments of a Customer’s credit position, where Customer 
application information is not independently verified by Payright (for example through the use of bank statement data), 
may overstate a Customer’s ability to make repayments and may expose Payright to bad debts where a Customer fails  
to meet their repayment obligations.

5.2.8 Fraud
Payright is exposed to the risk that Customers, Employees, partners, individual borrowers and other third parties may seek 
to commit fraud against Payright or in connection with the products that Payright provides. Fraudulent behaviours could 
include individual Customers or other parties conspiring to circumvent Payright’s controls and process fraudulent transactions. 

In particular, Payright may be negatively impacted by Merchant fraud. While Payright is continuing to expand its fraud 
detection capabilities (including having recently established a formal “Merchant Compliance Committee” with responsibility 
for assessing and investigating Merchant compliance), there is no guarantee that Payright will be in a position to detect 
and investigate every instance of Merchant fraud. 

Fraud attempts could also damage Payright’s reputation and increase its future compliance costs, which may materially 
adversely impact Payright’s revenue and profitability. Payright is currently exploring a number of opportunities to enhance 
its fraud prevention, detection and mitigation capabilities. This includes the possible leveraging of third party fraud tools 
and the recent appointment of a dedicated and experienced fraud resource. However, there can be no assurance that  
the implementation of these measures will be effective.

78



5.2.9 Cybersecurity and data protection 
Given the nature of Payright’s business, Payright collects and holds a significant amount of personal information about its 
Customers. Payright’s systems, or those of its third-party service providers, may fail, or be subject to disruption as a result 
of external threats or system errors. Cyber-attacks could also compromise or breach the safeguards implemented by 
Payright to maintain confidentiality in such information. 

While Payright is engaged in ongoing review and implementation of strengthened cybersecurity and data protection 
measures, there is no guarantee that these measures will offer adequate protection against the risk of cyber-attacks. 

5.2.10 Loss of Merchant contracts and relationships
Payright’s business depends on its contracts and relationships with key existing Merchant clients and attracting new 
merchant clients. There can be no guarantee that these contracts and relationships will continue or, if they do continue, 
that they will remain successful.

Any adverse changes to, or loss of, arrangements or relationships with Payright’s Merchant clients may reduce the volume 
or consistency of Customers seeking to use Payright. Factors that could potentially adversely impact Payright’s relationships 
with Merchants include commercial disputes on the terms of its existing arrangements, actions of competitors (for example, 
improving their offering to Merchants), or under-performance of Payright’s product against the Merchant’s required key 
performance indicators over a period of time. 

Although Payright does not currently depend on any one Merchant, the loss of a small number of Payright’s key Merchant 
clients, or failure to secure new Merchants on favourable terms, may have a material and adverse impact on the transaction 
values processed by Payright and result in reduced Merchant fees and Customer fees and charges being payable to 
Payright, which would adversely impact Payright’s revenue and profitability. Depending on the reason for the loss of  
a particular Merchant, this may also have a negative impact on Payright’s reputation.

5.2.11 Litigation, claims and disputes
There is a risk that Payright may be exposed to potential legal and other claims or disputes in the course of its business, 
including contractual disputes, intellectual property infringement claims, employment disputes and indemnity claims. 
Even if Payright is ultimately successful in defending any such claims, there is a risk that such litigation, claims and 
disputes could adversely impact Payright’s reputation, as well as its financial position, due to the costs involved in 
defending or settling such claims.

In order to minimise the impact of future disputes and adverse outcomes resulting from the handling of such disputes, 
Payright has employed a dedicated and experienced disputes resolution professional to oversee all dispute resolution 
processes. Payright has also taken time to explain to AFCA the nature of its product, lending assessment processes and 
applicable regulatory framework to assist AFCA in applying the right standards and interpretation to any future disputes 
however, there is no guarantee that this resource and relationship-based approach will be effective. 

5.3 Investment and general risks
5.3.1 Trading and liquidity risk
The Shares issued under the Offer will only be listed on ASX and will not be listed for trading on any other securities 
exchanges in Australia, New Zealand or elsewhere. Once the Shares are quoted on the ASX, there can be no guarantee 
that an active trading market for the Shares will develop or that the price of the Shares will increase. There may be 
relatively few potential buyers or sellers of the Shares on the ASX at any time. This may increase the volatility of the 
market price of the Shares. It may also affect the prevailing market price at which Shareholders are able to sell their 
Shares. This may result in Shareholders receiving a market price for their Shares that is less than the price that 
Shareholders paid.

Payright has also entered, or expects to enter, into mandatory escrow arrangements with the Escrowed Shareholders. 
Payright expects that approximately 37.4% of the Shares on issue will not be able to be traded for a period after Listing 
(assuming that no Shares are issued pursuant to the Oversubscriptions) or 33.9% of the Shares on issue will not be able to 
be traded for a period after Listing (assuming the maximum number of Shares are issued pursuant to the Oversubscriptions). 
Given the number of Shares restricted from trading, there will be liquidity with respect to approximately 62.6% (or 66.1% 
assuming the maximum number of Shares are issued pursuant to the Oversubscriptions) of the Shares on issue at 
Completion of the Offer until such time as applicable Escrowed Periods end (see Section 7.6 for further information). 
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The existence of such escrow arrangements may adversely affect the market price of the Shares or at least contribute  
to limited liquidity in the market for the Shares, while such escrow arrangements apply. Also, following the end of an 
Escrow Period, a significant sale of the Shares by an Escrowed Shareholder, or the perception that such sales might  
occur following an Escrow Period, may adversely affect the market price of the Shares.

5.3.2 Macroeconomic conditions
General economic conditions, changes in government policy, amendments to legislation, movements in interest rates, 
inflation and currency exchange rates may have an adverse impact on the Company’s operations as well as its ability to 
finance its business model. For example, the retail sector is affected by such macroeconomic conditions as unemployment, 
interest rates, consumer confidence, economic recessions, downturns or extended periods of uncertainty or volatility,  
all of which may influence Customer spending and Merchants’ focus and investment in BNPL solutions. This may 
subsequently impact Payright’s ability to generate revenue.

5.3.3 Share prices may fall
The price of the Shares quoted on ASX may rise or fall and the Shares may trade below or above the Offer Price due  
to a number of factors. There is no assurance that the price of Shares will increase following quotation on the ASX.  
The factors which may affect the price of Shares include but are not limited to: 

• general economic conditions including interest rates, exchange rates, inflation rates and commodity prices; 

• fluctuations in the local and global market for listed securities; 

• changes to government policy, legislation or regulation; 

• inclusion in or removal from market indices (including the various S&P/ASX indices);

• the nature of markets in which the Company operates; and

• general and operational business risks.

Other factors that may negatively affect the investor sentiment and influence the Company specifically or the stock 
market more generally include acts of terrorism, an outbreak of international hostilities, fires, flood, earthquakes, labour 
strikes, civil wars, natural disasters, outbreaks of disease or other man made or natural events. 

Given the market for the Company’s Shares will be new, the price of its Shares is subject to uncertainty and there can be 
no assurance that an active market for the Company’s Shares will develop or continue after the Offer.

5.3.4 Taxation changes may negatively affect the Company
There is the potential for changes to tax laws and changes in the way tax laws are interpreted. Any change to the current 
tax rates imposed on the Company (including in foreign jurisdictions that Payright may operate) is likely to affect returns  
to Shareholders. 

An investment in the Shares involves tax considerations which differ for each Shareholder. Each prospective Shareholder 
is encouraged to seek professional tax advice in connection with any investment in the Company.

5.3.5 Force majeure events
Events may occur within or outside Australia that could impact upon the global, Australian and other local economies,  
the operations of the Company and the price of the Shares. These events include but are not limited to acts of terrorism, 
an outbreak of international hostilities, fires, floods, water contamination, earthquakes, labour strikes, civil wars, natural 
disasters, outbreaks of disease (including a novel coronavirus such as COVID‑19), or other human‑made or natural events 
or occurrences that can have an adverse effect on the demand for the Company’s offerings and its ability to conduct 
business. The Company has only a limited ability to insure against some of these risks.

5.3.6 Shareholders may be diluted
In the future, the Company may elect to issue Shares or engage in capital raisings to fund investments or acquisitions  
that the Company may decide to undertake. While the Company will be subject to the constraints of the ASX Listing Rules 
regarding the percentage of its capital that it is able to issue within a 12 month period (other than where exceptions apply), 
Shareholders may be diluted as a result of such issues of Shares and capital raisings.
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5.3.7 Accounting standards may change
Australian Accounting Standards are set by the Australian Accounting Standards Board (AASB) and are outside the 
control of either the Company or its Directors and Management. The AASB may introduce new or refined Australian 
Accounting Standards in the coming years, which may affect future measurement and recognition of key statement  
of financial performance and statement of financial position items, including revenue and receivables. There is also  
a risk that interpretations of existing Australian Accounting Standards, including those relating to the measurement and 
recognition of key statement of financial performance and statement of financial position items, including revenue and 
receivables, may differ. Changes to Australian Accounting Standards issued by the AASB, or changes to the commonly 
held views on the application of those standards, could materially adversely affect the financial performance and position 
reported in the Company’s consolidated financial statements.

Further, as the Australian Accounting Standards change, Payright may be required to invest in additional or alternative 
platforms or products within its information technology infrastructure, to ensure that the standards are applied properly. 
Such investment may negatively impact Payright’s revenue or profitability, and there is a risk that the required platforms  
or products may not be able to be implemented in time to ensure compliance with the revised standards. 

5.3.8 Other risks 
The above list of risk factors is not to be taken as an exhaustive list of risks that the Company or its Shareholders are 
exposed to. The above risks, and other not specifically referred to, may in the future materially impact the financial 
performance of the Company and the value of the Shares. The Shares issued under the Offer carry no guarantee  
in respect of profitability, dividends, return of capital or the price at which they may trade on the ASX. Furthermore,  
there is no guarantee that the Shares will remain continuously quoted on the ASX, which could impact the ability  
of prospective Shareholders to sell their Shares.

Potential investors should consult their professional advisers before deciding whether to apply for Shares under  
this Prospectus.
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6 Key People, Interests and Benefits

6.1 Board of Directors and Management
The Directors bring to the Board relevant experience and skills, including sector and business knowledge, financial 
management and corporate governance experience. 

Each Director and member of Management has confirmed that they anticipate that they will have sufficient time to fulfil 
their responsibilities in their respective roles. The Non-Executive Directors have each advised the Company that they hold 
current positions with other organisations as out in Table 3 below; however, they do not believe that these or any other 
commitments will interfere with their respective availabilities to perform their duties as Directors of the Company.

Profiles of each member of the Board and Management are set out below.

Table 3: Board of Directors and Management

Director Experience

Myles Redward 
Co‑Founder  
& Joint Chief 
Executive Officer

Myles co‑founded the Payright business in 2015 and has since served as Director and  
Joint Chief Executive Officer.

Myles has more than 15 years’ experience in credit and risk for major corporations including 
Moody’s, Bank of Ireland and GE Capital. At GE Capital, Myles led the corporate level planning  
and analysis function.

Myles has a detailed understanding of financial modelling and accounting practices in the  
context of the consumer finance industry. 

He holds a Bachelor of Business Management from Monash University and is a qualified  
Certified Practising Accountant.

Piers Redward 
Co‑Founder  
& Joint Chief 
Executive Officer

Piers co‑founded the Payright business in 2015 and has served as Director since 2017  
and Joint Chief Executive Officer.

Piers has in excess of 15 years’ experience working in the retail finance industry across  
multiple products.

He was previously Customer Service and Collections Manager within ANZ’s Esanda Finance 
business, National Sales Manager for FlexiGroup and Head of Sales and Distribution for Wingate 
Consumer Finance, managing multiple brands (including Flexirent, Lombard Finance, Once Credit, 
Now Finance and Mac Credit). 

Piers brings particular expertise in relation to interest free cards, consumer leasing and personal 
loans. He holds a Diploma in Business (Management) from RMIT University.

Paul Cowan  
Non‑Executive 
Director and Chair

Paul has served as Director of the Company since 2017, when the Company was very much in  
its infancy. During this time Paul has assisted the Company with the establishment of its current 
funding programs, the development of corporate growth strategies, and the introduction of  
key relationships to support the Company’s growth aspirations.

Paul has almost 40 years’ experience in the financial services industry, and serves as Executive 
Director with the River Capital funds management group. Since joining River Capital in 2003,  
Paul has served either directly or as River Capital’s representative on a number of public company 
Board’s including Prime Financial Group (Chairman), Cash Converters International and Brumby’s 
Bakeries Holdings. 

Prior to joining River Capital, Paul served as Managing Director of Lowell Capital Limited after 
commencing his career with Price Waterhouse (now known as PwC). Paul holds a Bachelor  
of Economics degree from Monash University and is a qualified Chartered Accountant. 

Paul will be a member of the Audit and Risk Committee and the Remuneration and  
Nomination Committee.
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Director Experience

Matthew Pringle 
Independent 
Non‑Executive 
Director

Matthew has extensive experience in corporate finance, audit and assurance, governance  
and strategy, including over 25 years’ experience as a Partner at Pitcher Partners. His roles  
with Pitcher Partners included leading the corporate finance practice group, senior audit  
partner and leading the corporate governance and board advisory practice area. 

Matthew currently serves on the board of Anglicare Victoria and as a member of Cycling 
Australia’s Audit & Risk Committee.

Matthew holds a Bachelor of Commerce from the University of Melbourne and is a  
Chartered Accountant. 

Matthew will be a member of, and Chair, the Audit and Risk Committee. Matthew will also  
be a member of the Remuneration and Nomination Committee.

Lindley Edwards 
Independent 
Non‑Executive 
Director

Lindley is Chief Executive Officer of Australasian corporate advisory and transaction consulting 
firm AFG Venture Group, which was formed in 2010 through the merger of Asean Focus Group and 
Venture Group, a company Lindley founded in 1996. She also serves as non‑executive director on 
the boards of Xinja Bank Limited (as Chair), the National Bank of Vanuatu and the Coral Sea Cable 
Company (as Chair).

Lindley has more than 30 years’ experience in financial, advisory, banking and business as well  
as consulting to boards and senior executive teams. She has held positions including as Vice 
President at Citibank, Associate Director at Macquarie Bank and Private Client Manager at  
Banque National de Paris.

Lindley is currently completing a PhD in Philosophy. She holds a Bachelor of Business Accounting 
(Monash University) and a Bachelor of Business Banking and Finance (Victoria University). 

Lindley will be a member of, and Chair, the Remuneration and Nomination Committee. Lindley will 
also be a member of the Audit and Risk Committee.

Management Experience

Adam Tutchener 
Chief Financial 
Officer

Adam has 10 years’ experience in accounting, financial analysis and commercial management, 
including in ASX-listed environments.

Adam has been a key member of finance teams at Aconex, Austock and Powerwrap and has a 
detailed understanding of budgeting and forecasting with experience across multiple industries.

Adam holds a Bachelor of Business from RMIT University and is a qualified Certified  
Practising Accountant.

Saara Mistry 
General Counsel 
& Chief Risk Officer

Saara has more than 18 years’ post‑qualified experience in legal, risk and compliance in consumer 
credit, banking and financial products and services and insurance.

Specialising in consumer finance, privacy and wealth management, Saara has worked as in-house 
senior legal counsel to Barclays Bank in the UK, HSBC in the Middle East and NAB and Liberty 
Financial in Australia. Prior to joining Payright, Saara was the senior risk partner to NAB’s wealth 
advice business. She has also held positions in compliance and risk at NAB and Barclays Bank. 

Saara is qualified a solicitor in Victoria and holds a Bachelor of Science/Bachelor of Laws with 
Honours from Monash University.

84



Management Experience

Mark Evans 
Chief Technology 
Officer

Mark comes from a 30+ year career at ANZ Bank where he held a wide range of leadership roles 
across technology, large-scale operations and business management. Relevant roles included 
Head of Technology for the ANZ Retail Bank, Head of Operations for ANZ Cards (where he was 
responsible for issuing, acquiring and consumer credit), General Manager Electronic Banking 
Services, providing electronic banking, payments and cash management products and services  
to the Bank’s SME, Business and Institutional customers. 

Mark subsequently spent 8 years as Southern Region Manager for a US software company 
“eFunds” who provided EFT Payments switching software to major banks to support their  
POS and ATM networks. 

Mark has also run his own consultancy company and has been a member of the finance and  
risk management committee for the Royal College of General Practitioners (RACGP) for the  
past 11 years.

Tere Green 
General Manager 
of Sales 

Tere is a seasoned sales professional with 14 years’ of experience spanning personal loans, 
leasing, line of credit, interest free cards and Buy Now Pay Later across the Australian and  
New Zealand markets. 

Prior to joining Payright, Tere held senior leadership roles with payments FinTech’s Zip Co and 
Openpay, along with financial services companies Now Finance and FlexiGroup.

Tere has a Bachelor of Arts degree from the University of Otago.

6.2 Independence of directors 
In considering the independence of the Directors, the Board has had regard to the factors relevant to assessing 
independence, as set out in the ASX Recommendations.

The Board considers that a Director is an independent Director where that director is not aligned with Management or 
Shareholder interests, and is free of any interest, position or relationship that might actually, or be perceived to, influence 
their capacity to bring independent judgement on issues before the Board. 

Based on this review, the Board has determined that:

• Myles Redward and Piers Redward are not considered to be independent Directors due to their executive roles with 
the Company, participation in the ESOP and substantial shareholdings in Payright;

• Paul Cowan is not considered to be an independent Director due to his participation in the ESOP; and 

• Matthew Pringle and Lindley Edwards are considered to be independent Directors.

6.3 Disclosure 
No Director or key manager has been the subject of (or was a director of a company that has been subject to) any legal  
or disciplinary action in Australia or elsewhere in the last ten years which is relevant to the performance of their role with 
Payright or which is relevant to an investor’s decision as to whether to subscribe for Shares under the Offer.

No Director or key manager has been an officer of a company that has entered into any form of external administration as 
a result of insolvency during the time that they were an officer or within a 12‑month period after they ceased to be an officer.

85Payright Limited | Prospectus



6 Key People, Interests and Benefits (continued)

6.4 Interests and benefits
This Section 6.4 sets out the nature and extent of the interests and fees of certain persons involved in the Offer.  
Other than as set out below or elsewhere in this Prospectus, no:

• Director or proposed Director;

• person named in this Prospectus and who has performed a function in a professional, advisory or other capacity  
in connection with the preparation or distribution of this Prospectus;

• promoter of Payright; or

• manager to the Offer or financial services licensee named in this Prospectus as a financial services licensee involved 
in the Offer,

held at the time of lodgement of this Prospectus with ASIC, or has held in the two years before lodgement of this 
Prospectus with ASIC, an interest in:

• the formation or promotion of the Company;

• property acquired or proposed to be acquired by the Company in connection with its formation or promotion, or in 
connection with the Offer; or 

• the Offer,

and no amount (whether in cash, Shares or otherwise) has been paid or agreed to be paid, nor has any benefit been given 
or agreed to be given to any such persons for services in connection with the formation or promotion of the Company or 
the Offer or to any Director or proposed Director to induce them to become, or qualify as, a Director.

6.4.1 Interests of advisers
The Company has engaged the following professional advisers in relation to the Offer: 

• Bell Potter has acted as Lead Manager and as Underwriter to the Offer and will receive the fees under the 
Underwriting Agreement described in Section 9.4.

• Canaccord Genuity Financial Limited (Canaccord) and MST Financial Services Pty. Ltd. (MST) have acted as 
Co-Managers to the Offer and Bell Potter will pay Co-Manager fees to each of these entities out of the fees payable  
to Bell Potter under the Underwriting Agreement. Canaccord will be paid fees equal to 2.0% of the value of Shares 
allocated to clients of Canaccord and MST will be paid fees equal to 1.0% of the total proceeds of the Offer.

• Ernst & Young Strategy and Transactions Limited has acted as the Investigating Accountant in connection with the 
Offer and has prepared the Independent Limited Assurance Report in Section 8. The Company has paid, or agreed to 
pay, approximately A$45,000 (excluding GST) for these services, up until the date of this Prospectus. Further amounts 
may be paid to Ernst & Young Strategy and Transactions Limited in accordance with its normal time based charges.

• Ernst & Young has provided financial and taxation due diligence and acted as tax adviser in connection with the Offer. 
The Company has paid, or agreed to pay, approximately A$405,000 (excluding GST) for these services, up until the date 
of this Prospectus. Further amounts may be paid to Ernst & Young in accordance with its normal time-based charges.

• King & Wood Mallesons has acted as Australian legal adviser to the Company in connection with the Offer.  
The Company has paid or agreed to pay A$430,000 (excluding GST and disbursements) for these services up  
to the date of this Prospectus.

• Matthew Pringle, in his capacity as director of Coomara Consulting (ABN 69 769 238 354), has provided independent 
advisory services to the Company in connection with the Offer which services ceased prior to the date of this Prospectus. 
The Company has paid or agreed to pay A$75,000 (excluding GST) for these services.

These amounts and other expenses of the Offer will be paid out of the funds raised under the Offer or cash otherwise 
available to Payright. 

6.4.2 Director and Management interests and remuneration
6.4.2.1 Non‑Executive Director Remuneration
Under the Constitution, the Board may decide the total amount paid to each Non-Executive Director as remuneration for 
their services as a Director. However, under the Constitution and the ASX Listing Rules, the total amount of fees payable to 
all Non-Executive Directors for their services must not exceed, in aggregate in any financial year, the amount approved by 
the Shareholders in a general meeting. Prior to Listing, the Company intends to seek Shareholder approval at the EGM to 
fix this sum at A$500,000.
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In accordance with the terms of their letters of appointment, the Non-Executive Directors will be paid the following fees:

• Paul Cowan: $100,000;

• Matthew Pringle: $70,000, plus a separate fee of $10,000 for chairing the Audit and Risk Committee; and 

• Lindley Edwards: $70,000, plus a separate fee of $10,000 for chairing the Remuneration and Nomination Committee. 

6.4.2.2 Deeds of Access, Indemnity and Insurance of Directors
The Company has entered into deeds of indemnity, insurance and access with each Director (together the Deeds of 
Indemnity). Under the Deeds of Indemnity, on a full indemnity basis and to the full extent permitted by law and the 
Constitution, the Company indemnifies each Director against all losses or liabilities (including damages, costs, fees and 
expenses and any applicable taxes levied in respect of those liabilities, but excluding legal costs other than those incurred 
by the Director in relation to any claim or proceeding against the Director arising in connection to his or her office). 
Among other things, the Company must, on the Director’s request, advance on an interest-free basis and on terms, 
including as to security, determined by the Board, reasonable costs incurred or expected to be incurred by the Director 
(whether legal costs or otherwise) in defending a relevant proceeding. The Company may also assume the conduct, 
negotiation or defence of a claim involving the Director, in which case the conduct of the claim will be under the management 
and control of the Company and its insurers. The indemnity continues despite any resignation or removal of the Director.

The Company also undertakes, pursuant to the Deeds of Indemnity and to the maximum extent permitted by law and the 
Constitution, to maintain (including paying the cost of any premiums payable) a directors and officers insurance policy on 
behalf of the Directors. The policy must insure each Director against liability as a director and officer of the Company and 
its related bodies corporate (as applicable). The insurance policy is required to be maintained from the date of a Deed of 
Indemnity until seven years after the Director ceases to hold office as a director of the Company (the Access Period).  
The Access Period may be extended where certain proceedings or investigations commence before the initial period 
expires. Each Deed of Indemnity confirms the Director’s right of access to certain books and records of the Company, 
subject to obligations of the Director to confidentiality and the Company’s right to legal professional privilege, for the 
Access Period (including any extended Access Period).

6.4.2.3 Other information about Directors’ remuneration
Under the Constitution, Directors are also entitled to be reimbursed out of the funds of the Company such reasonable 
travelling, accommodation and other expenses as the Director may incur when travelling to or from meetings of the 
Directors or a Board Committee or when otherwise engaged on the business of the Company. There are no retirement 
benefit schemes for Directors, other than statutory superannuation contributions.

A Director who performs additional or special duties for the Company at the request of the Board may be paid such 
additional or special remuneration (as determined by the Board).

6.4.2.4 Directors interests in Shares and other securities

Table 4: Directors’ proposed shareholding on Completion of the Offer

Before accepting 
Oversubscriptions

Assuming all 
Oversubscriptions 

are accepted

Name
Number of Shares  

(m) % of total Shares % of total Shares

Myles Redward 8.9 10.9 9.9

Piers Redward 8.9 10.9 9.9

Paul Cowan 1.6 2.0 1.8

Matthew Pringle 0 0 0

Lindley Edwards 0 0 0
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6 Key People, Interests and Benefits (continued)

6.4.2.5 Executive remuneration
Myles Redward (Joint Chief Executive Officer)

Term Description

Employer Myles Redward is employed by the Company as Joint Chief Executive Officer of the Company. 

Fixed annual 
remuneration

$300,000 gross per annum, inclusive of superannuation.

Myles’ fixed annual remuneration will be subject to annual review.

Allowances  
and expenses

Myles is entitled to the following allowances:

• use of company assets including a laptop and mobile phone; and;

• use of a corporate credit card for Company related expenses.

Myles will also be reimbursed for all reasonable out-of-pocket expenses incurred in carrying  
out his duties.

Short term 
incentive

At the discretion of the Company, Myles may become entitled to a bonus on the basis of his 
performance and workload. 

Long term 
incentive

Myles will be eligible to participate in a long-term incentive plan. It is intended that he will receive 
1,500,000 Options with an exercise price of $2.10 (a 75% premium to the Offer Price) under the 
ESOP, on the terms described in Section 6.4.2.6 below.

Notice period, 
termination  
and termination 
payments

Either Myles or the Company may terminate Myles’ employment with the Company on giving  
6 months’ notice to the other party. 

The Company may elect to pay Myles in lieu of all or part of any notice period, with such payment 
to be based on Myles’ base salary over the relevant period. 

Upon termination of his employment, at the request of the Company Myles is required to resign 
from all other offices he holds with the Company and its related bodies corporate. 

Myles’ employment may also be terminated for cause by the Company immediately in certain 
circumstances, including where Myles, among other things: 

• engages in gross or serious misconduct or willfully neglects or fails to perform his functions  
or duties in the agreed manner;

• acts in a manner likely to harm the Company’s reputation;

• engages in acts of dishonesty or fraud, or is convicted of a serious offence;

• becomes bankrupt, or relevantly incapacitated by illness or injury; or

• engages in various serious or persistent breaches of his employment agreement or the 
Company’s policies.

If Myles’ employment is terminated for cause in this way, the Company will exercise its discretion 
in determining whether to provide Myles with notice (up to 1 month) and to either require him to 
work for some of that notice period or pay an amount equivalent to the remuneration that would 
have been payable during that notice period if he had worked.
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Term Description

Restraints on 
future activities

The Company is entitled to suspend Myles’ employment should it be required to investigate any 
matter potentially warranting the immediate termination of his employment contract. During this 
time, or otherwise during any period of notice of termination of his employment contract, the 
Company may direct Myles not to contact any Employees, officers, suppliers, Customers, agents 
or clients of the Company, attend the places of business of the Company or its Customers,  
or undertake any work, except as required by the Company. 

For a period of 12 months in all the countries in which the Company operates following the 
termination of Myles’ employment, he will be subject to a restraint, which will prohibit Myles from 
engaging in activities including:

• attempting to entice or solicit away from the Company, any Employee, contractor, agent,  
officer or supplier, or attempting to canvas, solicit or deal with any Customer; or

• directly or indirectly provide services to, or accept any engagement with, any client,

of the Company with whom he had dealings in the 12 months prior to termination of his employment. 

If the Company terminates the employment with urgent cause, Myles is also prohibited from 
carrying on any similar activities for certain competitors of the Company.

The enforceability of the restraint is subject to the usual legal considerations.

Piers Redward (Joint Chief Executive Officer)

Term Description

Employer Piers Redward is employed by the Company as Joint Chief Executive Officer of the Company. 

Fixed annual 
remuneration

$300,000 gross per annum, inclusive of superannuation.

Piers’ fixed annual remuneration will be subject to annual review.

Allowances  
and expenses

Piers is entitled to the following allowances:

• use of company assets including a laptop and mobile phone; and

• use of a corporate credit card for Company-related expenses.

Piers will also be reimbursed for all reasonable out-of-pocket expenses incurred in carrying  
out his duties.

Short term 
incentive

At the discretion of the Company, Piers may become entitled to a bonus on the basis of his 
performance and workload. 

Long term 
incentive

Piers will be eligible to participate in a long-term incentive plan. It is intended that he will receive 
1,500,000 Options with an exercise price of $2.10 (a 75% premium to the Offer Price) under the 
ESOP, on the terms described in section 6.4.2.6 below.
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6 Key People, Interests and Benefits (continued)

Term Description

Notice period, 
termination  
and termination 
payments

Either Piers or the Company may terminate Piers’ employment with the Company on giving  
3 month’s notice to the other party. 

The Company may elect to pay Piers in lieu of all or part of any notice period, with such payment 
to based on Piers’ base salary over the relevant period.

Upon termination of his employment, at the request of the Company Piers is required to resign 
from all other offices he holds with the Company and its related bodies corporate. 

Piers’ employment may also be terminated for cause by the Company immediately in certain 
circumstances, including where Piers, among other things: 

• engages in gross or serious misconduct or willfully neglects or fails to perform his functions  
or duties in the agreed manner;

• acts in a manner likely to harm the Company’s reputation;

• engages in acts of dishonesty or fraud, or is convicted of a serious offence;

• becomes bankrupt, or relevantly incapacitated by illness or injury; or

• engages in various serious or persistent breaches of his employment agreement or the 
Company’s policies.

If Piers’ employment is terminated for cause in this way, the Company will exercise its discretion in 
determining whether to provide Piers with notice (up to 1 month) and to either require him to work 
for some of that notice period or pay an amount equivalent to the remuneration that would have 
been payable during that notice period if he had worked.

Restraints on 
future activities

The Company is entitled to suspend Piers’ employment should it be required to investigate any 
matter potentially warranting the immediate termination of his employment contract. During this 
time, or otherwise during any period of notice of termination of his employment contract, the 
Company may direct Piers not to contact any Employees, officers, suppliers, Customers, agents 
or clients of the Company, attend the places of business of the Company or its Customers, or 
undertake any work, except as required by the Company. 

For a period of 12 months in all the countries in which the Company operates following the 
termination of Piers’ employment, he will be subject to a restraint, which will prohibit Piers from 
engaging in activities including:

• attempting to entice or solicit away from the Company, any Employee, contractor, agent,  
officer or supplier, or attempting to canvas, solicit or deal with any Customer; or

• directly or indirectly provide services to, or accept any engagement with, any client,

of the Company with whom he had dealings in the 12 months prior to termination of his employment. 

If the Company terminates the employment with urgent cause, Piers is also prohibited  
from carrying on any similar activities for certain competitors of the Company.

The enforceability of the restraint is subject to the usual legal considerations.
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Other members of Management
The other members of Management referred to in Section 6.1 are each party to either employment or independent 
contractor agreements with the Company. These agreements entitle those members of Management to a fixed 
compensation amount, together with reimbursement of reasonable work-related expenses. The Management Employees 
are also permitted, if eligible, to receive a performance bonus from the Company in its discretion. See Section 6.4.2.6 
below for further information in relation to the options that have been granted to members of Management under the 
Company’s ESOP. 

Under the employment contracts for Management, either party may generally terminate the employment by giving  
3 months’ notice. For all members of Management, the Company may terminate for cause immediately, including in  
the event of certain serious Employee or contractor misconduct, contract breach or incapacity. During any notice period, 
the Company may, among other things, elect to pay Management Employees in lieu of service and provide any reasonable 
and lawful direction connected with the performance or non-performance of his or her duties.

The employment contracts also impose a 6-month Australia-wide post-employment restraint which prohibits the 
Employee from: soliciting or working for any client or Customer of the Company with which the Employee had dealings  
in the last 12 months of his or her employment; and, if the Company has terminated without urgent cause, carrying on 
similar activities for certain competitors of the Company. 

6.4.2.6 Employee and executive incentive arrangements
The Company has adopted the Employee Share Ownership Plan (ESOP) in order to assist in the motivation and retention 
of selected Employees. The ESOP is designed to align the interests of eligible Employees more closely with the interests  
of the Company by providing an opportunity for eligible Employees to receive an equity interest in the Company. Under the 
ESOP, eligible Employees may be offered Rights, Options or Restricted Shares awards which may be subject to vesting 
conditions set by the Board. The ESOP was adopted by the Board on 28 October 2020 and Shareholders will be asked  
to approve the following items in respect of the ESOP at the EGM by way of ordinary resolution:

• the Company establishing and operating the ESOP in accordance with the plan rules;

• the Company providing any benefit under the plan rules in connection with a Director or officer’s retirement from  
an office, or position of employment in the Group; and

• the Company buying back its own shares under the plan.

Relevant specific terms and conditions (which may differ as between grants and recipients) are to be set out in a 
document provided by a member of the Company group to an eligible recipient (Grant Letter).

A summary of the key terms of the ESOP are set out below:

Table 5: ESOP terms

Topic Summary

Eligibility Employees, Directors and contractors of a member of the Company group, or any other person  
as determined by the Board.

Award The ESOP permits the Board to grant one or more types of award, including: 

• entitlements to acquire Shares (Rights), provided that the holder has no interest in the Shares 
until the Rights vest or are exercised;

• rights to acquire Shares which may be subject to satisfaction of conditions and compliance 
with applicable exercise procedures (including payment of any applicable exercise price),  
on terms and conditions as determined by the Board (Options); and

• Shares that are subject to dealing restrictions (Restricted Shares),

(each of these being ESOP Securities). 

Acquisition  
price

Unless otherwise specified in the Grant Letter, the recipient is not required to pay for a grant  
of an award under the ESOP.
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6 Key People, Interests and Benefits (continued)

Topic Summary

Vesting The Board has discretion to determine whether conditions must be met before awards will  
vest, with conditions to be specified in the relevant Grant Letter. The Board may determine that  
an award vests early or adjust any performance-related conditions to ensure that recipients  
are not advantaged or disadvantaged by matters outside of management’s control that affect  
the conditions.

Until a Right or Option has vested and the underlying Shares have been allocated to the recipient, 
the recipient is not entitled to vote, receive dividends of distributions, or enjoy any other rights  
of a Shareholder. For each Restricted Share allocated, a recipient is entitled to exercise these 
rights of a Shareholder in respect of the Restricted Share; however, the recipient may not transfer  
or otherwise dispose of the Restricted Share until it vests (and subject to any applicable  
dealing restriction). 

Exercise Unless otherwise set out in the Grant Letter, vested and, if applicable, exercised awards will be 
settled in Shares. Subject to any restriction imposed by law or the Securities Trading Policy, the 
Company must lift the dealing restriction on vested Restricted Shares or allocate and procure the 
transfer of the relevant number of Shares for each vested and, if applicable, validly exercised 
Option or Right.

All Shares issued under the ESOP will rank equally with other Shares on issue (except where a right 
attaching to another Share is referable to a record date prior to the issue under the ESOP). Where 
applicable, the Company will apply for quotation on the ASX of the Shares issued under the Plan within 
the period required by ASX. Except for any applicable dealing restrictions under the ESOP and the 
terms of the Securities Trading Policy, no restrictions will apply to Shares allocated under the ESOP. 

If expressly stated in the relevant Grant Letter, Rights or Options may be satisfied in cash rather 
than Shares by payment to the recipient of the cash equivalent value. 

Exercise price The exercise price of Options or Rights is to be specified in the Grant Letter and may be nil.

Restrictions  
on dealing

The Board may at any time determine that dealing restrictions will apply to any Shares allocated 
on settlement of awards, and for any period.

Cessation of 
employment

Under the ESOP, the Board has discretion to determine the manner in which a recipient’s unvested 
awards will be dealt with in the event that they cease employment with the Company group, 
including to determine that some or all awards vest or lapse. Vested Rights or Options must  
be exercised within 60 days of cessation of employment, save that where a recipient ceases 
employment by reason of termination for cause or breaches restraints, vested awards will lapse.

Variations  
of capital, 
divestment of 
business or 
subsidiary, and 
change of control

If there is variation of capital, including by way of capital reorganisation, bonus issue or rights 
issue, the Board may adjust the number of Rights or Options to which a recipient is entitled and/or 
the applicable acquisition or exercise price. It is intended that this discretion will be exercised to 
prevent windfall gains or material detriment to recipients as a result of corporate action.

Where the Company divests or disposes of a material business or asset, the Board may make rules 
including varying conditions applicable to awards and deeming recipients to remain Employees. 

If there is a change of control, the Board has full discretion to determine the treatment of recipients’ 
unvested awards. Treatment may include determining that the awards will lapse, vest, remain 
subject to existing or altered conditions or be settled in cash, and the Board may have regard  
to any matter the Board considers relevant. Vested awards, in the event of a change of control, 
must be exercised within 60 days (if applicable) and settled within 30 days of the change of control. 
Recipients may be provided with awards of securities in an acquiring company, on substantially 
the same terms as the awards they hold in the Company, in substitution for those awards. A change 
of control occurs where a person or entity not previously entitled to 50% or more of the Shares 
becomes entitled to 50% or more of the Shares.
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Topic Summary

Transfer Unless the Board determines otherwise, a grant of an award is personal to the recipient and 
cannot be transferred to other persons or entities. 

Clawback and 
lapse for fraud  
or breach

Where the Board is of the opinion that a recipient has obtained or will obtain an unfair benefit  
as a result of fraud, breach of obligations, or damage to Company’s reputation or long-term 
performance, the Board may exercise its discretion to determine any treatment in respect of  
an award (including to reset conditions, deem an award lapsed, and require repayment of cash  
or proceeds on a sale of Shares) to ensure that no unfair benefit is obtained. 

Expiry Subject to the Board’s overriding discretion, unvested awards will lapse on the earlier of:

• the date specified by the Board;

• failure to satisfy applicable conditions by the end of the relevant period;

• events including in relation to transfer, cessation of employment, variations of capital, 
divestment of business or subsidiary, change of control, and fraud or breach;

• bankruptcy of the recipient; or

• in the case of Rights or Options, the 10th anniversary of the date on which they were granted.

No shareholder 
entitlements

For each Right or Option allocated as part of an award, a recipient shall not be entitled to vote, 
receive dividends or distributions, or have any other rights of a shareholder (including rights to a 
return of capital, to participate in the surplus of assets or profits of the Company on its winding  
up, or to participate in any new issues of securities) in respect of the Rights or Options until the 
applicable performance milestone has been achieved, the Rights or Options have vested and been 
exercised (as applicable) and the underlying Shares have been allocated to the recipient. 

Additional issue The Company proposes to issue up to 3 million ESOP Securities under the ESOP in addition  
to the grants of ESOP Securities to Employees and Directors described in this Section 6.4.2.6. 

Director Options Grant 
To assist in the motivation and retention of the Company’s Joint Chief Executive Officers and certain other Directors by 
providing the long‑term component of their remuneration, the Company intends to grant an award of 1,500,000 Options to 
each of Joint Chief Executive Officers and Directors Myles Redward and Piers Redward, and 1,125,000 Options to Director 
Paul Cowan (together the Participating Directors) under the terms of the ESOP (Director Options Grant) on or around the 
date of Listing. The Company has valued the Director Options Grant as $0.1161 per Option (totalling $478,912.50) based 
on the Black Scholes valuation methodology. The grant will be for a fixed number of Options exercisable for Shares on a  
1:1 basis. The number of Shares that would be acquired on exercise of the Options is an aggregate total of 4,125,000.

In addition to the terms of the ESOP which apply to the Options issued pursuant to the Director Options Grant, the key 
terms of the Options are as follows:

• (vesting conditions) subject to continuity of employment or appointment of the recipient Participating Director,  
the Options will vest immediately upon expiry of a three-year period; 

• (exercise price) the exercise price of the Options is $2.10, being 175% of the Offer Price; and

• (term) the Options will lapse if not exercised upon expiry of a four-year term.

While the Board considers that Options would have been granted under the ESOP to the Participating Directors in the 
ordinary course and regardless of the Offer, the decision to apply premium pricing to the Options was influenced by the 
Offer. The Options to be granted under the Director Options Grant are exercisable for an exercise price equal to 175%  
of the Offer Price. Together with the applicable duration and employment-based performance milestone, this premium 
pricing is designed to incentivise the Company’s key officers to promote the Company’s long-term growth following 
Listing. The Participating Directors are required to play a direct role in meeting the applicable performance milestone  
in each case by continuing their employment with the Company for the prescribed performance period.
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6 Key People, Interests and Benefits (continued)

The allocation outcome for the Joint Chief Executive Officers has been influenced by Mr Cowan with assistance  
from independent Non-Executive Director Mr Matthew Pringle as well as a professional remuneration consultant.  
The outcome for Mr Cowan has been influenced by Mr Pringle in consultation with the Joint Chief Executive Officers.  
The full remuneration packages of, or fees payable to (as applicable), each of the Participating Directors is described  
in Section 6.4.2.1 and Section 6.4.2.5.

The securities held by each of the Participating Directors and their associates in the Company are set out in Section 6.4.2.4. 
The Participating Directors provided cash consideration for these Shares in the following aggregate amounts:

• Myles Redward: $62,500.00;

• Piers Redward: $62,500.00; and

• Paul Cowan: $183,099.43.

In light of the facts and circumstances described in this section, the Company considers it necessary and appropriate  
to further remunerate and incentivise the Participating Directors by making the Director Options Grant. The Options to be 
granted represent the long-term component of Participating Directors’ remuneration and are structured to ensure that the 
benefits available to Participating Directors are tied to long-term employment with and service to the Company following 
Listing. The number of Options to be granted to each Participating Director under the Director Options Grant was determined 
by the Company with a view to meaningfully incentivising each of the Participating Directors. The Company considers this 
number to be appropriate and equitable based on a review of the Company’s capital structure and considering the nature 
of the performance milestone and premium pricing applicable to the Options.

Employee Options Grant 
To motivate Employees to grow the Company and share in its financial success, align the interests of Employees and 
Shareholders, and attract and retain Employees, the Company has also granted an award of 1,168,152 Options (in aggregate) 
to eligible Employees of the Company under the terms of the ESOP (Employee Options Grant). The Employee Options Grant 
included a grant of 246,992 Options to Chief Technology Officer Mark Evans, who is an associate of a Director. The Company 
has valued the Employee Options Grant as $0.3638 per Option based on the Black Scholes valuation methodology.

In addition to the terms of the ESOP which apply to the Options issued pursuant to the Employee Options Grant, the key 
terms of the Options are as follows:

• (vesting conditions) vesting will occur on expiry of a three-year term, subject to continuity of employment; 

• (exercise price) the exercise price of the Options is $0.63; and

• (term) the Options will lapse if not exercised upon expiry of a four-year term.

The Options granted under the Employee Options Grant were issued in the ordinary course of business and not in connection 
with the Offer.

Employee Gift Offer
Payright will offer eligible Employees the right to subscribe for Shares to the value of $1,000 for nil consideration pursuant 
to the terms of the ESOP. The Shares issued under the Employee Gift Offer will be free from income tax provided that 
current conditions in the Australian tax legislation are satisfied. 

A summary of the key terms of the Employee Gift Offer is set out below:

Topic Summary 

Eligibility Payright will offer eligible permanent full-time, permanent part-time and casual Employees the 
right to subscribe for $1,000 worth of Shares for nil consideration.

Award It is expected Payright will offer Shares under the Employee Gift Offer on a non-discriminatory 
basis to at least 75% of current Employees of Payright.

Accordingly, it is expected that up to 42,483 Shares will be issued under the Employee Gift Offer. 

Additional issue Under the Employee Gift Offer, participants will be granted Shares up to the value of $1,000  
(to the nearest number of whole Shares (calculated at the Offer Price).

94



Topic Summary 

Timing of grant The Employee Gift Offer will allow eligible Employees to receive Shares on or about Completion  
of the Offer.

Cessation  
from office

Shares issued under the Employee Gift Offer will not be subject to a real risk of forfeiture, however, 
Employees will be restricted from disposing of Shares until the earlier of cessation of employment 
or three years from the date of the grant.

Disposal 
restrictions 

In order to qualify for the tax concessions, the Shares acquired under the Employee Gift Offer 
must not be disposed of within the three year holding period from the date of the grant, or until  
the Employee ceases employment with Payright (if earlier).

Future issues 
Under the ESOP, eligible Employees may be offered ESOP Securities which may be subject to vesting conditions set by  
the Board. ESOP Securities may also be offered to members of Management who join the Company in future, provided that 
any additional persons to whom a grant of ESOP Securities would be required under the ASX Listing Rules to be approved 
by Shareholders will not participate in such a grant until Shareholder approval has been obtained. Details of any ESOP 
Securities issued under the ESOP will be published in the annual report of the Company relating to the period in which  
they were issued, along with a statement that approval for the issue was obtained under the ASX Listing Rules.

6.5 Corporate governance 
This section summarises the key corporate governance policies and practices adopted by the Company and outlines how 
the Board will oversee the management of Payright’s business. Details of the Company’s key policies and practices and 
the charters for the Board and each of its committees are available at: www.investors.payright.com.au. 

6.5.1 ASX Corporate Governance Principles 
The ASX Corporate Governance Council has developed the ASX Corporate Governance Principles and Recommendations, 
4th edition (ASX Recommendations) for ASX listed entities to promote investor confidence and assist companies in 
meeting stakeholder expectations. The recommendations are guidelines and are not prescriptive, however, under the ASX 
Listing Rules, the Company will be required to disclose the extent of their compliance with the ASX Recommendations for 
each reporting period. Where the Company has not followed an ASX Recommendation, it will be required to identify the 
recommendation that has not been followed and give reasons for not following it. 

Except as set out below, the Company intends to comply with all of the ASX Recommendations from the time of its listing. 
The Company will also disclose in its annual report the extent of its compliance with the ASX Recommendations. 

6.5.2 Board 
6.5.2.1 Board Charter
The Charter sets out the structure, roles, responsibilities and requirements for membership of the Board. In particular,  
the Charter provides that the Board is responsible for the operation and stewardship of the Company, its growth and 
profitability and its strategy, policies and financial objectives. Among other things, the Board must monitor and guide the 
Company’s culture and standards of conduct, establish and monitor compliance with appropriate risk management and 
reporting frameworks, monitor the Company’s performance and ensure that the Company’s shareholders and the market 
are informed of material developments affecting the Company. 

The Charter sets out the composition, process, delegations of authority, performance evaluation process and 
independence of the Board, and details the roles and responsibilities of the Joint Chief Executive Officers and other senior 
executives, the Chair, the Company Secretary and each of the Board committees. The Board Charter states that the Board 
should comprise:

a. a majority of independent Directors (to the extent this is practical given the size and composition of the Board from 
time to time);

b. a Chair that is a Non-Executive Director and, to the extent this is practical given the size and composition  
of the Board from time to time, an independent Director; and
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6 Key People, Interests and Benefits (continued)

c. people with a mix of skills and diversity of backgrounds to address existing and emerging business and  
governance issues.

Accordingly, at Listing, while its Board composition will be consistent with the Board Charter, Payright will not comply  
with the ASX Recommendation in relation to having a board with a majority of independent Directors or a chair who is an 
independent Non-Executive Director. The Board considers these departures from the Recommendation are justified given 
the relatively small size of the Board. Further, the Board believes that each of the independent Directors brings an objective 
and independent judgement to the Board’s deliberations, and that the non-independent Directors make an invaluable 
contribution to Payright given their deep understanding of, and involvement in, Payright’s business. If, in future, an increase 
in Board size is warranted, then the Board will give due regard to the ASX Recommendations.

The Board is required to review the Charter at least annually to ensure it remains relevant and consistent with the Board’s 
objectives and good governance practice.

The Board Charter will be made available on the website: www.investors.payright.com.au. 

6.5.3 Board committees 
The Board may from time to time, establish appropriate committees to assist in the discharge of its responsibilities.  
The Committees will examine proposals and provide advice to the Board with regard to the effectiveness of their 
respective programs. The Committees and their key roles and responsibilities are outlined below.

6.5.3.1 Audit and Risk Committee
The Audit and Risk Committee consists of Matthew Pringle, Paul Cowan and Lindley Edwards. The Chair of the Audit and 
Risk Committee will be Matthew Pringle. Committee members are appointed and removed (if necessary) by the Board. 
The Committee will comprise only Non-Executive Directors (and, if practical, a majority of independent Non-Executive 
Directors). The Chair of the Committee must be an independent Non-Executive Director and must not be the Chair of the 
Board. The members must collectively have accounting and financial expertise, necessary technical knowledge and a 
sufficient understanding of the financial services industry to be able to discharge the Committee’s mandate effectively.

The role of the Audit and Risk Committee is to assist the Board in carrying out its accounting, auditing, financial reporting, 
risk management and compliance responsibilities, including:

• assessing the adequacy of management reporting on risks, operations and finances;

• monitoring compliance with laws, regulations and applicable standards;

• reviewing and approving all transactions in which the Company and a related party is a participant;

• scrutinising accounting policies and reviewing financial statements;

• recommending, reviewing the performance of and consulting with external auditors; 

• ensuring the maintenance of an effective and efficient audit; and

• reviewing risk management and internal control systems.

6.5.3.2 Remuneration and Nomination Committee
The Remuneration and Nomination Committee consists of Matthew Pringle, Paul Cowan and Lindley Edwards. The Chair 
of the Remuneration and Nomination Committee will be Lindley Edwards. Committee members are appointed and removed 
(if necessary) by the Board. The Committee will comprise only Directors (and, if practical, a majority of independent 
Non-Executive Directors) and must have an appropriate diversity of membership. The Chair of the Committee must  
be an independent Non-Executive Director and must not be the Chair of the Board.

The role of the Remuneration and Nomination Committee includes:

• having oversight of remuneration practices;

• reviewing the composition and competencies of the Board and its Committees;

• evaluating the performance of the Board, its Committees and individual Directors;

• ensuring proper succession plans are in place for consideration by the Board; and

• monitoring and assessing overall performance in relation to safety and sustainability.
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Each of the above committees has the responsibilities described in the committee charters which have been prepared 
having regard to the ASX Listing Rules, the Corporations Act and the ASX Recommendations. Copies of these charters  
will be made available on the website: www.investors.payright.com.au. 

6.5.4 Corporate governance code and policies
The Board has adopted the following corporate governance policies, each having been prepared with regard to the ASX 
Recommendations. These which are available on the website: www.investors.payright.com.au. 

6.5.4.1 Code of Conduct
The Company is committed to maintaining ethical standards across all of its corporate practices and business activities, 
and has adopted a formal Code of Conduct that applies to all persons that act on behalf of Payright. The Code prescribes 
conduct based on the Company’s key values, including:

• acting with integrity in all dealings – including making commitments within the limits of authority and ability, and 
acting with due care and diligence;

• treating others with courtesy and respect, and practising and supporting the principle of equal employment opportunity;

• disclosing and managing conflicts of interest, including restrictions on giving or receiving any business courtesies;

• compliance with laws and Workplace Health and Safety requirements; and

• protecting confidential, proprietary and inside information, and upholding financial integrity

6.5.4.2 Securities Trading Policy
The Company has adopted a Securities Trading Policy which is intended to explain the prohibited type of conduct in 
relation to dealings in securities under the Corporations Act and to establish a best practice procedure in relation to 
certain restricted persons dealing in Shares, and in some instances, other securities and financial products. The policy 
applies to a wide range of Company personnel including Directors, officers, Employees, consultants, contractors and 
representatives, each of whom are required by the policy to take all reasonable steps to ensure that their families and 
other close connections also comply with the policy. The restrictions have been imposed to prevent breaches of the law 
and to maintain investor confidence. The policy prohibits most short term trading, hedging and short-selling by restricted 
persons and establishes “blackout periods”, during which restricted persons are prohibited from dealing in Shares (except 
in exceptional circumstances, with the prior written approval of the Company Secretary or, in the case of the Directors, 
Company Secretary and Joint Chief Executive Officers, the Board Chair).

The Company Secretary is required to review this policy annually to ensure it remains effective and takes into account 
changes in law and the Company’s business. 

6.5.4.3 Continuous Disclosure and Company Communications Policy
Once listed, the Company will be required to comply with the continuous disclosure requirements of the ASX Listing Rules 
and the Corporations Act. The Company has adopted a policy to take effect from Listing which establishes procedures 
aimed at ensuring that Directors and management are aware of and fulfil their obligations in relation to the timely disclosure 
of material price-sensitive information. The Board has ultimate responsibility for ensuring the Company complies with the 
continuous disclosure obligation; however, implementation of this policy is delegated to the Audit and Risk Committee  
and administration to the Company Secretary. 

The policy also establishes a framework for internal and external Company communications which aims to ensure the 
accuracy, currency and consistency of information shared with Employees, Shareholders and the public in relation to  
the Company, and the efficient flow of information, including electronically. In addition to the disclosure of information 
through ASX and on the Company’s website, meetings of shareholders are highlighted as an opportunity for the Company 
to provide information to Shareholders, and the policy sets out notice and participation procedures.

This policy is subject to annual review by the Board.

6.5.4.4 Diversity & Inclusion Policy
The Company has adopted a Diversity & Inclusion Policy to promote a diverse environment and create a culture of inclusion 
based on collaboration and respect. The Company recognises the short and long term benefits that can come from 
embracing diversity in the workplace, including better ideas and better Customer and Employee experiences.
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6 Key People, Interests and Benefits (continued)

This policy applies to everyone who works at Payright, from Employees and contractors to the Board and senior management. 
Advocacy and role modelling requirements apply to senior management, and the Board is tasked with oversight and strategic 
leadership in applying the policy. The policy details how the Company will meet its Equal Employment Opportunity obligations 
and comply with the relevant requirements of the ASX Recommendations. 

6.5.4.5 Anti‑Bribery and Corruption Policy
The Company’s Anti-Bribery and Corruption Policy provides that the Company takes a zero-tolerance approach to bribery 
and corruption and ensures it has effective systems to counter bribery and corrupt practices committed by or involving 
the Company’s staff, representatives or counterparties. The policy requires all Company personnel and business partners 
to perform their duties honestly and in compliance with laws. It prohibits giving, offering, accepting or requesting a bribe, 
payment or receipt of secret commissions, and all forms of corruption. Detailed guidelines are provided in respect of gifts, 
hospitality and expenses, and political and charitable donations. The policy also sets out expectations concerning financial 
record-keeping by the Company and its business partners.

The Board has overall responsibility for ensuring the policy meets all of the Company’s legal and ethical obligations and  
is properly implemented, while the Head of Compliance and managers are tasked with day-to-day implementation and 
monitoring, and the General Counsel with enforcement.

6.5.4.6 Whistle‑blower Policy
The Company has adopted a Whistle-blower Policy which is designed to comply with the Treasury Laws Amendment 
(Enhancing Whistle‑blower Protections) Act 2019; the Corporations Act and the ASX Recommendations and is intended to:

• encourage all staff to disclose gross misconduct or wrongdoing;

• assist in ensuring that any such matters are identified and dealt with appropriately;

• minimise the risk of unlawful, corrupt or other improper conduct occurring within the Company; and

• protect individuals who disclose reasonably suspected misconduct from any fear of reprisal, dismissal or 
discriminatory treatment.

The policy applies to all current and former staff, officers, contractors, consultants and their relatives. It details the 
disclosure and investigation processes and provides that the identity of whistleblowers will be kept confidential. 

The above policies will be made available on the website: www.investors.payright.com.au. 

6.6 Related party interests
In addition to the executive service agreements described in Section 6.4.2, Payright’s related party arrangements are 
referred to below.

• Piers Redward’s father-in-law, Mark Evans provides services to the Company through an independent contractor 
agreement with Specialised Resource Solutions Pty Ltd (ABN 26 132 468 529), a company of which Mark Evans  
is the Principal and a Director. Mark Evans is the ‘Nominated Person’ in the agreement. The services provided to the 
Company under the agreement specifically include Mark Evans operating in the role of Payright’s Chief Technology 
Officer. Under the terms of this agreement, the Company has agreed to pay Specialised Resource Solutions A$12,500 
per month or a total agreement cost of A$100,000 total cost (exclusive of GST). The terms of this engagement are 
otherwise on an arms’ length basis and ordinary commercial terms. The agreement is due to expire on 20 March 2021 
unless otherwise extended or terminated in accordance with the agreement. The Board in the normal course will review 
this arrangement and transition to a revised remuneration arrangement that satisfies the ASX Recommendations on 
expiry of its term. Mark Evans also received 246,992 Options as part of the Employee Options Grant described in 
Section 6.4.2.6 above. 

• Myles Redward’s and Piers Redward’s sibling, Saara Mistry, is employed by Payright as General Counsel & Chief Risk 
Officer. Ms Mistry receives fixed annual remuneration of $276,694.20 (inclusive of superannuation) and her terms  
of employment are otherwise on arm’s length and ordinary commercial terms. Saara Mistry also received 163,987 
Options as part of the Employee Options Grant described in Section 6.4.2.6 above.
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• Myles Redward’s spouse, Emily Redward, provides services to the Company through an independent contractor 
services agreement between the Company and Underline Marketing (ABN 61 468 728 480). Emily Redward is the 
‘Nominated Person’ in the agreement. Under the terms of the services agreement, Ms Redward is paid an hourly rate 
of $150 excluding superannuation for a 15.2‑hour week. The terms of this engagement are on an arm’s length basis 
and ordinary commercial terms. The services agreement is of an ongoing nature unless terminated in accordance 
with the agreement.

• Piers Redward’s spouse, Nicole Redward, provides project management services to the Company through an 
independent contractor services agreement between the Company and NJR Services (ABN 41 928 178 016). Nicole 
Redward is the ‘Nominated Person’ in the agreement. Under the terms of the services agreement, Ms Redward is paid 
an hourly rate of $150 excluding superannuation for a 15.2‑hour week. The terms of this engagement are on an arm’s 
length basis and ordinary commercial terms. The services agreement is of an ongoing nature unless terminated in 
accordance with the agreement.

• Myles Redward’s, Piers Redward’s and Saara Mistry’s sibling, Ashby Redward, is employed by Payright as Channel 
Partnerships Manager. Mr Redward receives fixed annual remuneration of $139,270 (and, in addition to the base 
salary, he also receives a $12,000 car allowance). Mr Redward’s terms of employment are otherwise on arm’s length 
and ordinary commercial terms.

• As set out in Section 6.4.1, Matthew Pringle, in his capacity as director of Coomara Consulting (ABN 69 769 238 354), 
has provided independent advisory services to the Company in connection with the Offer, which services ceased prior 
to the date of this Prospectus. The terms of the engagement were on arm’s length and ordinary commercial terms. 
The Company has paid or agreed to pay A$75,000 (excluding GST) for these services.

The Company’s related party arrangements will be reviewed by the Audit and Risk Committee on a periodic basis.  
Where related party arrangements include remuneration, the Audit and Risk Committee intends to engage a remuneration 
consultant to advise on appropriate arm’s length terms.

6.7 Policy for approval of related party transactions 
From Listing, the Audit and Risk Committee is responsible for reviewing and approving all transactions in which the 
Company is a participant and in which parties related to Payright, including its executive officers, Directors and certain 
other persons who the Board determines may be considered related parties of Payright (for the purposes of Chapter 2E  
of the Corporations Act), have or will have a material direct or indirect interest.

Certain transactions with related parties will also be subject to Shareholder approval under the ASX Listing Rules.
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7 Details of the Offer

7.1 Description of the Offer
This Prospectus relates to an offer of up to 8.3 million Shares by Payright at the Offer Price to raise $10.0 million (with the 
ability to accept Oversubscriptions to raise up to a further $10.0 million) (before costs and expenses). All Shares will rank 
equally with each other. 

The Shares being offered to New Shareholders under the Offer will represent approximately 10.2% of the Shares on issue 
at Completion of the Offer (assuming that no Shares are issued pursuant to the Oversubscriptions) or 18.5% of the Shares 
on issue at Completion of the Offer (assuming the maximum number of Shares are issued pursuant to the Oversubscriptions). 
On Listing, the Company’s Free Float of Shares on issue will be no less than 20% of Shares on issue at that time.

The Offer (excluding any Oversubscriptions) has been underwritten by the Lead Manager and Underwriter, subject to the terms 
of the Underwriting Agreement. A summary of the Underwriting Agreement, including the events which would entitle the 
Lead Manager to terminate the Underwriting Agreement, is set out in Section 9.4.

The Offer is made on the terms, and is subject to the conditions, set out in this Prospectus.

7.2 Structure of the Offer 
The Offer comprises:

• the Retail Offer, consisting of the:

– Broker Firm Offer – which is open to Australian resident retail clients of participating Brokers, who have a 
registered address in Australia and who receive an invitation from a Broker to acquire Shares under this 
Prospectus and are not in the United States;

– Priority Offer – which is open to selected investors nominated by Payright in eligible jurisdictions, who have 
received a Priority Offer invitation to acquire Shares under this Prospectus; and

– the Institutional Offer – which consists of an offer to Institutional Investors in Australia, New Zealand and certain 
other jurisdictions around the world, made under this Prospectus.

No general public offer of Shares will be made under the Offer.

The allocation of Shares between the Institutional Offer, Broker Firm Offer and Priority Offer was determined by agreement 
between the Lead Manager and the Company. For further information regarding the allocation of Shares within each of 
the Broker Firm Offer, Priority Offer and the Institutional Offer, see Sections 7.8.5, 7.9.5 and 7.12.2 respectively.

7.3 Purpose of the Offer
The Offer is being conducted to: 

• allow Payright to execute its growth strategy, including investing in: 

– sales and marketing within Australia and New Zealand, to increase the number of partnerships with Merchants 
and acquire new Customers; and

– technology and development, to further enhance the user experience and provide support to a growing  
Customer base;

• provide Payright with the benefits of an increased brand profile as a result of being a listed company; and

• provide Payright with enhanced access to capital markets to support future growth.
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7 Details of the Offer (continued)

7.4 Source and uses of funds
The Offer is expected to raise $10.0 million (with the ability to accept Oversubscriptions to raise up to a further $10.0 million).

Table 4 sets out in detail the sources and uses of funds.

Table 4: Sources and uses of funds

Sources of funds $m % Uses of funds $m %

Cash from the Offer 
(before accepting 
Oversubscriptions)

10.0 100 Sales and marketing 
initiatives 

4.0 40

Technology and  
product development

1.8 18

Loan book support 1.0 10

Working Capital 1.2 12

Cost of the Offer 2.0 20

Total sources of funds 10.0 100 Total uses of funds 10.0 100%

Sources of funds $m % Uses of funds $m %

Cash from the Offer 
(assuming all 
Oversubscriptions  
are accepted)

20.0 100 Sales and marketing 
initiatives 

8.4  42

Technology and  
product development

4.2  21

Loan book support 1.5  8

Working Capital 3.3 16

Cost of the Offer 2.6  13

Total sources of funds 20.0 100 Total uses of funds 20.0 100%

7.4.1 Potential effect of the fundraising on the future of Payright
The Board believes that on Completion of the Offer, the Company will have sufficient funds available from the proceeds  
of the Offer and its operations to fulfil the purposes of the Offer and carry out its stated business objectives.

Payright completed a successful pre-IPO raising of $7.0 million (or $6.6 million net of transaction costs) through the issue 
of Convertible Notes and together with the minimum subscription amount of $10.0 million under the IPO, will have sufficient 
funds to deliver on its stated business objectives, as outlined in Section 3.7.3 and 3.7.2. Should Oversubscriptions (being 
proceeds in excess of the minimum subscription amount of $10.0 million under the IPO) be accepted, Payright will have 
increased opportunity to deliver a number of these business objectives potentially in a shorter timeframe and/or with 
enhanced scope and capabilities. As a significant portion of the planned expenditure relates to incremental labour costs, 
raising additional funds will allow Payright to accelerate resourcing across its Sales and Marketing and Technology workforce.
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7.5 Shareholder structure
The ownership structure of Payright immediately prior to and following the Completion of the Offer is shown in  
Table 5 below.

Table 5: Ownership structure

Before accepting 
Oversubscriptions

Assuming all 
Oversubscriptions  

are accepted

Holder

Shares  
held prior 

to the Offer  
(m)

Shares  
held prior 

to the Offer  
(%)

Shares 
held at 

Completion 
of the Offer  

(m)

Shares 
held at 

Completion 
of the Offer 

(%)

Shares 
held at 

Completion 
of the Offer  

(m)

Shares 
held at 

Completion 
of the Offer 

(%)

M Redward Investments Pty Ltd as  
trustee for Myles Redward Family Trust 8.9 12.1 8.9 10.9 8.9 9.9

Red & Ward Investments Pty Ltd as trustee 
for Brakus Private Trust (Piers Redward) 8.9 12.1 8.9 10.9 8.9 9.9

Other Existing Shareholders39 55.8 75.8 55.8 68.1 55.8 61.8

New Shareholders40 0.0 0.0 8.4 10.2 16.7 18.5

Total 73.6 100% 82.0 100% 90.3 100%

While Matthew Pringle and Lindley Edwards do not currently hold, and may not hold Shares, on Completion of the Offer, 
both Matthew and Lindley may acquire Shares over time, in accordance with applicable Company policies and their 
appointment letters.

7.6 Escrow arrangements
Under the ASX Listing Rules, the Escrowed Shareholders will be required to enter into mandatory escrow arrangements  
in the form required by ASX in relation to certain of the Shares they will hold on Completion of the Offer. An ‘escrow’ is  
a restriction on sale, disposal, or encumbering of, or certain other dealings in respect of, the Shares concerned for the 
period of the escrow, subject to certain exceptions set out in the escrow arrangement. 

The Escrowed Shareholders are expected to be escrowed as set out in Table 6 below. In summary, it is expected that 
20.1 million Shares held by related parties and promoters of the Company will be classified as restricted securities by ASX 
and subject to a 24‑month escrow period from the date of Listing. For Existing Shareholders who are not relevantly related 
to the Company, it is anticipated that 9.4 million Shares will be subject to a 12‑month escrow period from the date on 
which the Shares were issued. 

1.1 million of the Shares to be issued on conversion of the Convertible Notes on or around the date of Completion that  
will be held by parties that are not related parties or promoters of the Company are anticipated to be subject to an escrow 
term of 12 months from the date of issue of those Convertible Notes. Otherwise, none of the Shares issued pursuant to 
the Offer are expected to be subject to any ASX-imposed or other escrow restrictions.

The 30.7 million Shares that are expected to be subject to mandatory escrow restrictions represent approximately 37.4%  
of the Shares on Listing (assuming that no Shares are issued pursuant to the Oversubscriptions) or 33.9% of the Shares 
on Listing (assuming the maximum number of Shares are issued pursuant to the Oversubscriptions). 

However, ASX will make a final determination of the mandatory escrow to be applied to Shares which may be different 
from that set out in this Prospectus. The Company will announce to the ASX full details of the Shares required to be held  
in escrow (quantity and duration) prior to the Shares commencing trading on ASX.

39. Includes 7.0 million Shares to be issued on conversion of the Convertible Notes on or around the Completion of the Offer. As of the date of this 
Prospectus, RBC Investor Services Australia Nominees Pty Limited holds Shares on behalf of certain Existing Shareholders as bare trustee that  
will be transferred to the relevant Existing Shareholders prior to Completion of the Offer. 

40. Includes approximately 42,000 Shares to be issued under the Employee Gift Offer.

103Payright Limited | Prospectus



7 Details of the Offer (continued)

Table 6: Escrowed Shareholders

Before accepting 
Oversubscriptions

Assuming all 
Oversubscriptions 

are accepted

Shareholder

Number of 
Shares  

(m) Escrow Period

% of Total Issued 
Shares Subject  

to Escrow

% of Total Issued 
Shares Subject  

to Escrow

M Redward Investments Pty Ltd  
as trustee for Myles Redward  
Family Trust

8.9 24 months from Listing 10.8 9.8

Red & Ward Investments Pty Ltd  
as trustee for Brakus Private  
Trust (Piers Redward)

8.9 24 months from Listing 10.8 9.8

Other Directors and Management41 2.4 24 months from Listing 3.0 2.7

Other Existing Shareholders42 10.5 12 months from issue 
of Shares or Convertible 
Notes (as applicable)43 

12.8 11.6

Total 30.7 37.4 33.9

Note: Actual registered holding of Shares may be held in the name of an entity controlled by, or associated with, each of the persons to be escrowed.  
The registered holder of the Shares will be the party escrowed.

7.7 Terms and conditions of the Offer
Topic Summary

What is the type of 
security being offered?

Shares (being fully paid ordinary Shares in the Company).

What are the rights and 
liabilities attached to the 
Shares being offered?

A description of the Shares, including the rights and liabilities attaching to them,  
is set out in Section 7.17.

What is the consideration 
payable for each Share 
being offered?

The Offer Price is $1.20 per Share.

41. Paul Cowan, Mark Evans and their associates. Refer to Section 6.4.2.4 for details of shares held by Directors.
42. Includes Shareholders that will receive 7.0 million Shares (in aggregate) (1.1 million of which are expected to be restricted) on conversion of  

the Convertible Notes on or around the date of Completion of the Offer, being parties that are not related parties or promoters of the Company.
43. The escrow period for Shares commences on the date on which the Shares were issued. The escrow period for Shares issued on conversion  

of Convertible Notes is expected to commence on the date on which the Convertible Notes were issued.
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Topic Summary

What is the  
Offer period?

The key dates, including details of the Offer period, are set out in the key dates on page 04 
of this Prospectus. 

This key dates are indicative only and may change. Unless otherwise indicated, all times 
are stated in Melbourne time. 

The Company and the Lead Manager reserve the right to amend any or all of the times and 
dates of the Offer without notice subject to the ASX Listing Rules, the Corporations Act and 
other applicable laws, including closing the Offer early, extending the Offer, deferring the 
date of Completion of the Offer, accepting late Applications either generally or in particular 
cases, allotting Shares at different times to investors, or to cancel or withdraw the Offer 
without prior notice. 

If the Offer is cancelled or withdrawn before the allocation and issue of Shares to successful 
Applicants, then all Application Monies will be refunded in full (without interest) as soon  
as practicable in accordance with the requirements of the Corporations Act. 

No Shares will be issued on the basis of this Prospectus later than the Expiry Date.

The quotation and commencement of trading of the Shares is subject to confirmation 
from ASX.

How much is to be 
raised under the Offer?

$10.0 million is expected to be raised under the Offer (with the ability to accept 
Oversubscriptions to raise up to a further $10.0 million).

Is the Offer 
underwritten?

Yes. The Offer (excluding any Oversubscriptions) is underwritten by the Lead Manager  
and Underwriter, subject to the terms of the Underwriting Agreement.

Who is lead managing 
the Offer?

The Lead Manager is Bell Potter Securities Limited.

Who are the 
Co‑Managers?

The Co-Managers are Canaccord Genuity Financial Limited and MST Financial  
Services Pty. Ltd.

What is the minimum 
and maximum 
Application size under 
the Broker Firm Offer 
and the Priority Offer?

The minimum Application under the:

• Broker Firm Offer is $2,000 of Shares in aggregate. There is no maximum Application 
size under the Broker Firm Offer, however the Company and the Lead Manager reserve 
the right to reject any Application or to allocate to an Applicant a lesser number of 
Shares than that applied for; and

• Priority Offer is $2,000 of Shares in aggregate. Priority Offer Applicants may apply  
for up to the value of Shares indicated in their Priority Offer invitation.

For more information, see Sections 7.8.3 and 7.9.3.

What is the  
allocation policy?

The allocation of Shares between the Institutional Offer, Broker Firm Offer and Priority 
Offer will be determined by the Lead Manager and the Company, having regard to the 
allocation policies outlined in Sections 7.12.2, 7.8.5 and 7.9.5.

In respect of the Broker Firm Offer, it is a matter for each Broker to determine how they  
will allocate Shares among their eligible retail clients. 

The final allocation of Shares under the Priority Offer will be determined by the Company, 
in consultation with the Lead Manager, subject to the minimum allocation for Applicants 
under the Priority Offer.
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7 Details of the Offer (continued)

Topic Summary

When will I receive 
confirmation that  
my Application has  
been successful?

It is expected that initial holding statements will be despatched by standard post on or 
about Monday 21 December 2020.

Will the Shares  
be quoted?

The Company will apply to ASX within seven days of the Prospectus Date for its admission 
to the Official List, and quotation of Shares by, ASX under the code ‘PYR’. 

Completion of the Offer is conditional on the ASX approving this application. If permission 
is not granted for the official quotation of the Shares on ASX within three months after the 
Prospectus Date (or any later date permitted by law), the Offer may be withdrawn and all 
Application Monies received by the Company will be refunded (without interest), as soon 
as practicable in accordance with the requirements of the Corporations Act.

For more information, see Section 7.16.1.

When are the  
Shares expected to 
commence trading?

It is expected that trading of the Shares on ASX will commence on or about Wednesday 
23 December 2020.

It is the responsibility of each Applicant to confirm their holding before trading in Shares. 
Applicants who sell Shares before they receive an initial holding statement do so at their 
own risk. 

The Company and the Lead Manager disclaim all liability, whether in negligence or 
otherwise, to persons who sell Shares before receiving their initial holding statement, 
whether on the basis of a confirmation of allocation provided by any of them, by the 
Payright IPO Offer Information Line, by a Broker or otherwise.

Are there any escrow 
arrangements?

Yes. Details are provided in Section 7.6.

Has an ASX waiver  
been obtained or  
been relied on?

Yes. Details are provided in Section 9.9. 

Are there any tax 
considerations? 

Refer to Section 9.8. 

Are there any brokerage, 
commission or stamp 
duty considerations?

No brokerage, commission or stamp duty should be payable by Applicants on acquisition 
of Shares under the Offer. See Section 9.4 for details of various fees payable by the 
Company to the Lead Manager.

What should you do  
with any enquiries?

All enquiries in relation to this Prospectus should be directed to Payright IPO Information 
Line on 1300 288 664 within Australia and +61 2 9698 5414 (outside Australia) from 
8:30am to 5:00pm (Melbourne time) Monday to Friday (excluding public holidays).

All enquiries in relation to the Broker Firm Offer should be directed to your Broker.

If you are unclear in relation to any matter or are uncertain as to whether the Company  
is a suitable investment for you, you should consult with your stockbroker, solicitor, 
accountant, financial adviser or other independent professional adviser before deciding 
whether to invest.
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7.8 Broker Firm Offer 
7.8.1 Who may apply
The Broker Firm Offer is open to clients of participating Brokers who have a registered address in Australia and who 
received an invitation from a Broker to acquire Shares under this Prospectus and are not in the United States. You should 
contact your Broker to determine whether you can receive an allocation of Shares under the Broker Firm Offer. 

7.8.2 How to apply
If you have received an invitation to apply for Shares from your Broker and wish to apply for those Shares under the Broker 
Firm Offer, you should contact your Broker for information about how to submit your Broker Firm Application Form and  
for payment instructions. Applicants under the Broker Firm Offer must not send their Broker Firm Application Forms or 
payment to the Share Registry. 

Applicants under the Broker Firm Offer should contact their Broker to request a copy of this Prospectus and Broker Firm 
Offer Application Form, or download a copy at: www.investors.payright.com.au. Your Broker will act as your agent and it is 
your Broker’s responsibility to ensure that your Broker Firm Application Form and Application Monies are received before 
5:00pm (Melbourne time) on the Closing Date or any earlier closing date as determined by your Broker.

Broker clients should complete and lodge their Broker Firm Offer Application Form with the Broker from whom they 
received their invitation to participate in the Broker Firm Offer. Broker Firm Offer Application Forms must be completed  
in accordance with the instructions given to you by your Broker and the instructions set out on the Broker Firm Offer 
Application Form.

By making an Application, you declare that you were given access to this Prospectus, together with a Broker Firm Offer 
Application Form. The Corporations Act prohibits any person from passing an Application Form to another person unless 
it is attached to, or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of 
this Prospectus.

The Company, the Lead Manager and the Share Registry take no responsibility for any acts or omissions committed  
by your Broker in connection with your Application.

The Broker Firm Offer opens at 9:00am (Melbourne time) on 19 November 2020 and is expected to close at 5:00pm 
(Melbourne time) on Thursday 3 December 2020. The Company and the Lead Manager may elect to close the Broker Firm 
Offer or any part of it early, extend the Broker Firm Offer or any part of it, or accept late Applications either generally or in 
particular cases. The Broker Firm Offer, or any part of it, may be closed at any earlier date and time, without further notice. 
Your Broker may also impose an earlier closing date. Applicants are therefore encouraged to submit their Applications as 
early as possible after the Offer opens. Please contact your Broker for instructions.

7.8.3 Is there a minimum or maximum Application size?
The minimum Application size under the Broker Firm Offer is $2,000 of Shares in aggregate. There is no maximum 
Application size under the Broker Firm Offer, however the Company and the Lead Manager reserve the right not to accept 
Applications in the Broker Firm Offer that are from persons they believe may be Institutional Investors or reject or scale 
back any Applications (or aggregation of Applications) in the Broker Firm Offer which are for more than $250,000 of 
Shares. The Company may determine a person to be eligible to participate in the Broker Firm Offer, and may amend or 
waive the Broker Firm Offer application procedures or requirements, in its discretion in compliance with applicable laws.

7.8.4 How to pay
Applicants under the Broker Firm Offer must pay their Application Monies to their Broker in accordance with instructions 
provided by your Broker.

7.8.5 Broker Firm Offer allocation policy
The allocation of Shares to Brokers will be determined by the Lead Manager, in consultation with the Company. Shares 
allocated to Brokers for allocation to their Australian retail resident clients will be issued to the Applicants nominated by 
those Brokers (subject to the right of the Company and the Lead Manager to reject, aggregate or scale back Applications). 
It will be a matter for each Broker as to how they allocate Shares among their clients, and they (and not the Company or 
the Lead Manager) will be responsible for ensuring that retail clients who have received an allocation from them receive 
the relevant Shares. 
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7.8.6 Application acceptance and Application Monies
Applicants in the Broker Firm Offer will be able to call the Payright IPO Offer Information Line on 1300 288 664 within 
Australia and +61 2 9698 5414 (outside Australia) from 8:30am to 5:00pm (Melbourne time) Monday to Friday (excluding 
public holidays), to confirm their allocation. Applicants under the Broker Firm Offer will also be able to confirm their 
allocation through the Broker from whom they received their allocation.

However, if you sell Shares before receiving a holding statement, you do so at your own risk, even if you obtained details of 
your holding from the Payright IPO Offer Information Line or confirmed your allocation through the Broker from whom you 
received your allocation.

7.9 Priority Offer
7.9.1 Who can apply
The Priority Offer is open to selected investors nominated by the Company in eligible jurisdictions who have received  
a Priority Offer invitation to acquire Shares under the Prospectus. If you are a Priority Offer Applicant, you will receive  
a personalised invitation to apply for Shares in the Priority Offer. The Priority Offer is not open to persons who are in  
the United States.

Your personalised invitation will indicate an amount of Shares that you may apply for.

7.9.2 How to apply
If you have received a personalised invitation to apply for Shares under the Priority Offer and you wish to apply for all  
or some of those Shares, you must apply in accordance with the instructions provided in your personalised invitation  
to apply.

Recipients of the Priority Offer invitation should read the separate offer letter and this Prospectus carefully and in their 
entirety before deciding whether to apply under the Priority Offer. If you are unclear in relation to any matter or are 
uncertain as to whether Shares are a suitable investment for you, you should seek professional guidance from your 
accountant, financial adviser, stockbroker, lawyer or other professional adviser before deciding whether to invest.

To apply under the Priority Offer, you must complete the Priority Offer Application Form in accordance with the 
instructions provided in your Priority Offer invitation.

By making an Application, you declare that you were given access to this Prospectus, together with an Application Form. 
The Corporations Act prohibits any person from passing an Application Form to another person unless it is attached to,  
or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of this Prospectus.

Applications must be received by no later than 5.00pm (Melbourne time) on Thursday 3 December 2020 and it is your 
responsibility to ensure that this occurs.

7.9.3 Is there a minimum or maximum Application size?
Applications under the Priority Offer must be for a minimum of $2,000 worth of Shares in aggregate. Your personalised 
invitation will indicate the maximum amount of Shares that you may apply for.

7.9.4 How to pay
Applicants under the Priority Offer must pay their Application Monies by Bpay® in accordance with the instructions  
on the personalised Priority Offer Application Form.

When completing your Bpay® payment, please make sure to use the specific biller code and unique CRN provided to you. 
Application Monies paid via Bpay® must be received by the Share Registry by no later than 5.00pm (Melbourne time) on 
Monday 7 December 2020 and it is your responsibility to ensure that this occurs. You should be aware that your financial 
institution may implement earlier cut-off times with regard to electronic payment and you should therefore take this into 
consideration when making payment. Neither the Company nor the Lead Manager take any responsibility for any failure to 
receive Application Monies or payment by Bpay® before the Priority Offer closes arising as a result of, among other things, 
delays in processing of payments by financial institutions.

7.9.5 What is the Priority Offer allocation policy?
The allocation of Shares among Applicants in the Priority Offer will be determined by the Company, in consultation with 
the Lead Manager. There is no assurance that any Applicant will be allocated any Shares, or the number of Shares for 
which the Applicant applied.
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7.9.6 How do I confirm my allocation?
Applicants in the Priority Offer will be able to call the Payright IPO Offer Information Line on 1300 288 664 within Australia 
and +61 2 9698 5414 (outside Australia) from 8:30am to 5:00pm (Melbourne time) Monday to Friday (excluding public 
holidays) to confirm their allocation.

However, if you sell Shares before receiving a holding statement, you do so at your own risk, even if you obtained details  
of your holding from the Payright IPO Offer Information Line. 

7.10 Acceptance of Applications under the Retail Offer
An Application in the Broker Firm Offer or Priority Offer is an offer by you to the Company to apply for Shares in the  
dollar amount specified in the Application Form at the Offer Price on the terms and conditions set out in this Prospectus 
(including any supplementary or replacement prospectus) and the Application Form. To the extent permitted by law,  
an Application by an Applicant may not be varied and is irrevocable.

An Application may be accepted by the Company in respect of the full number of Shares specified in the Application Form 
(or the dollar value equivalent) without further notice to the Applicant. The Company reserves the right to decline any 
Application if it believes any provisions or procedures in this Prospectus, the Application Form or other laws or regulations 
may not be complied with in relation to the Application.

The Company and the Lead Manager reserve the right to reject any Application which is not correctly completed or which 
is submitted by a person whom they believe is ineligible to participate in the Retail Offer, or to waive or correct any errors 
made by the Applicant in completing their Application.

Successful Applicants in the Retail Offer will be issued Shares at the Offer Price. Acceptance of an Application will give 
rise to a binding contract, conditional on settlement and quotation of Shares on ASX on an unconditional basis.

7.11 Application Monies
The Company reserves the right to decline any Application in whole or in part, without giving any reason. Application 
Monies received under the Broker Firm Offer or the Priority Offer will be held in a special purpose account until Shares  
are issued to Successful Applicants. Applicants under the Broker Firm Offer and Priority Offer whose Applications are not 
accepted, or who are allocated a lesser number of Shares than the amount applied for, will receive a refund of all or part  
of their Application Monies, as applicable. Interest will not be paid on any monies refunded.

Applicants whose Applications are accepted in full will receive the whole number of Shares calculated by dividing  
the Application Monies by the Offer Price. Where the Offer Price does not divide evenly into the Application Monies,  
the number of Shares to be allocated will be rounded down. No refunds pursuant solely to rounding will be provided.

Interest will not be paid on any monies refunded and any interest earned on Application Monies pending the allocation  
or refund will be retained by the Company.

You should ensure that sufficient funds are held in the relevant account(s) to cover the amount of your cheque(s) or Bpay® 
payment. If the amount of your cheque(s) or Bpay® payment for Application Monies (or the amount for which those cheque(s) 
clear in time for allocation) is less than the amount specified on the Application Form, you may be taken to have applied 
for such lower dollar amount of Shares or your Application may be rejected.

7.12 Institutional Offer
7.12.1 Invitations to Bid
Under the Institutional Offer, Institutional Investors in Australia, New Zealand and certain other eligible jurisdictions 
outside the United States are invited to bid for an allocation of Shares under this Prospectus. The Lead Manager will 
separately advise Institutional Investors of the Application procedures for the Institutional Offer. Offers and acceptances 
in the Institutional Offer are made under this Prospectus and are at the Offer Price per Share.

109Payright Limited | Prospectus



7 Details of the Offer (continued)

7.12.2 Allocation policy under the Institutional Offer
The allocation of Shares among Applicants in the Institutional Offer will be determined by the Lead Manager by agreement 
with the Company.

Participants in the Institutional Offer will be advised of their allocation of Shares, if any, by the Lead Manager.  
The allocation policy will be influenced, but not constrained, by the following factors: 

• number of Shares bid for by particular Applicants;

• the timeliness of the bid by particular Applicants;

• the Company’s desire for an informed and active trading market following Completion of the Offer;

• the Company’s desire to establish a wide spread of institutional Shareholders;

• overall level of demand under the Broker Firm Offer and Institutional Offer;

• the size and type of funds under management of particular Applicants;

• the likelihood that particular Applicants will be long-term Shareholders; and

• other factors that the Company and the Lead Manager considered appropriate.

7.13 Acknowledgements
Each Applicant under the Offer will be deemed to have:

• agreed to become a member of the Company and to be bound by the terms of the Constitution and the terms and 
conditions of the Offer;

• acknowledged having personally received a printed or electronic copy of this Prospectus (and any supplementary  
or replacement prospectus) including or accompanied by the Application Form and having read them all in full;

• declared that all details and statements in their Application Form are complete and accurate;

• declared that the Applicant(s), if a natural person, is/are over 18 years of age;

• acknowledged that, once the Company or a Broker receives an Application Form, it may not be withdrawn;

• applied for the number of Shares at the AUD amount shown on the front of the Application Form;

• agreed to being allocated and issued the number of Shares applied for (or a lower number allocated in a way 
described in this Prospectus), or no Shares at all; 

• authorised the Company and the Lead Manager and their respective officers or agents, to do anything on behalf  
of the Applicant(s) necessary for Shares to be allocated to the Applicant(s), including to act on instructions received 
by the Share Registry upon using the contact details in the Application Form;

• acknowledged that, in some circumstances, the Company may not pay dividends, or that any dividends paid may not 
be franked;

• acknowledged that the information contained in this Prospectus (or any supplementary or replacement prospectus)  
is not financial product advice or a recommendation that Shares are suitable for the Applicant(s), given the investment 
objectives, financial situation or particular needs (including financial and taxation issues) of the Applicant(s);

• declared that the Applicant(s) is/are a resident of Australia (except as applicable to the Institutional Offer),  
or otherwise satisfies the requirements in;

• acknowledged and agreed that the Offer may be withdrawn by the Company and or may otherwise not proceed  
in the circumstances described in this Prospectus; and Section 9.11; and 

• acknowledged and agreed that if Listing does not occur for any reason, the Offer will not proceed.
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Each Applicant in the Broker Firm Offer, the Priority Offer, and each person to whom the Institutional Offer has been made 
under this Prospectus, will be taken to have represented, warranted and agreed as follows:

• it understands that the Shares have not been, and will not be, registered under the US Securities Act or the securities 
laws in accordance with the US Securities Act registration requirements or of any state of the United States and may 
not be offered, sold or resold, pledged or transferred in the United States, except in accordance with the US Securities 
Act regulation requirements or in a transaction exempt from, or not subject to, registration under the US Securities Act 
and any other applicable state securities laws;

• it is not in the United States;

• it has not sent and will not send this Prospectus or any other material relating to the Offer to any person in the  
United States;

• it is purchasing the Shares in an offshore transaction meeting the requirements of Regulation S; and

• it will not offer or sell the Shares in the United States or in any other jurisdiction outside Australia except in 
transactions exempt from, or not subject to, registration requirements of the US Securities Act and in compliance  
with all applicable laws in the jurisdiction in which Shares are offered and sold.

7.14 Restrictions on distribution
No action has been taken to register or qualify this Prospectus, the Shares or the Offer or otherwise to permit a public 
offering of the Shares in any jurisdiction outside of Australia.

This Prospectus does not constitute an offer or invitation to apply for Shares in any jurisdiction in which, or to any person 
to whom, it would not be lawful to make such an offer or invitation or issue under this Prospectus.

7.15 Discretion regarding the Offer
The Company may withdraw the Offer at any time before the issue of Shares to successful Applicants. If the Offer, or any 
part of it, does not proceed, all relevant Application Monies will be refunded (without interest). The Company and the  
Lead Manager also reserve the right to close the Offer or any part of it early, extend the Offer or any part of it, accept late 
Applications or bids either generally or in particular cases, reject any Application or bid, or allocate to any Applicant or 
bidder fewer Shares than applied or bid for.

7.16 ASX listing, registers and holding statements 
7.16.1 Application to the ASX for listing of the Company and quotation of Shares
The Company will apply within seven days of the Prospectus Date for admission to the Official List and quotation  
of the Shares on the ASX. The Company’s expected ASX code will be ‘PYR’. 

ASX takes no responsibility for this Prospectus or the investment to which it relates. The fact that ASX may admit  
the Company to the Official List is not to be taken as an indication of the merits of the Company or the Shares offered  
for subscription.

If permission is not granted for the official quotation of the Shares on ASX within three months after the Prospectus Date 
(or any later date permitted by law), all Application Monies received by the Company will be refunded (without interest)  
as soon as practicable in accordance with the requirements of the Corporations Act. 

Subject to certain conditions (including any waivers obtained by the Company from time to time), the Company will be 
required to comply with the ASX Listing Rules.
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7.16.2 CHESS and issuer sponsored holdings
The Company has applied, or will apply prior to Listing, to participate in the ASX’s Clearing House Electronic Sub-register 
System (CHESS) and will comply with the ASX Listing Rules and the ASX Settlement Operating Rules. CHESS is an electronic 
transfer and settlement system for transactions in securities quoted on ASX under which transfers are affected in an 
electronic form.

When the Shares become approved financial products (as defined in the ASX Settlement Operating Rules), holdings  
will be registered in one of two sub-registers, being an electronic CHESS sub-register or an issuer sponsored sub-register. 
For all successful Applicants, the Shares of a Shareholder who is a participant in CHESS or a Shareholder sponsored by  
a participant in CHESS will be registered on the CHESS sub-register. All other Shares will be registered on the issuer 
sponsored sub-register.

Following Completion of the Offer, Shareholders will be sent a holding statement that sets out the number of Shares that 
have been allocated to them. This statement will also provide details of a Shareholder’s Holder Identification Number 
(HIN) for CHESS holders or, where applicable, the Security holder Reference Number (SRN) of issuer sponsored holders. 

Shareholders will subsequently receive statements showing any changes to their shareholding. Share certificates will not 
be issued. 

Shareholders will receive subsequent statements during the first week of the following month if there has been a change 
to their holding on the register and as otherwise required under the ASX Listing Rules and the Corporations Act. Additional 
statements may be requested at any other time either directly through the Shareholder’s sponsoring broker in the case  
of a holding on the CHESS sub-register or through the Share Registry in the case of a holding on the issuer sponsored 
sub-register. The Company and the Share Registry may charge a fee for these additional issuer sponsored statements.

7.17  Summary of rights and liabilities attaching to Shares and other material 
provisions of the Constitution

7.17.1 Introduction
The rights and liabilities attaching to ownership of Shares arise from a combination of the Constitution, statute, the ASX 
Listing Rules, the ASX Settlement Operating Rules and general law. 

A summary of the significant rights, liabilities and obligations attaching to the Shares and a description of other material 
provisions of the Constitution are set out below. This summary is not exhaustive nor does it constitute a definitive statement 
of the rights and liabilities of Shareholders. The summary assumes that the Company is admitted to the Official List.

7.17.2 Voting at a general meeting
At a general meeting of the Company, every Shareholder present in person or by proxy, attorney or representative has one 
vote on a show of hands and, on a poll, one vote for each Share held.

If the votes are equal on a proposed resolution, the chairperson of the meeting does not have a casting vote in addition  
to any votes that the chairperson is otherwise entitled to as a Shareholder, proxy, attorney or representative. 

7.17.3 Meetings of Shareholders and Shareholders
Each Shareholder is entitled to receive notice of, attend and vote at general meetings of the Company and to receive all 
notices, accounts and other documents required to be sent to Shareholders under the Constitution, the Corporations Act 
and the ASX Listing Rules. The Company must give Shareholders at least 28 days’ written notice of a general meeting. 

7.17.4 Dividends
The Board may pay interim and final dividends that, in its judgment, the financial position of the Company justifies.  
The Board may also pay any dividend required to be paid under the terms of issue of a share, and fix a record date  
for a dividend and the timing and method of payment. 

For further information in respect of the Company’s proposed dividend policy, see. Section 4.8.
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7.17.5 Transfer of Shares 
Subject to the ASX Listing Rules, the Corporations Act and the escrow arrangements entered into by the Escrowed 
Shareholders, the Shares are freely transferable.

The Board may decline to register, or prevent registration of, a transfer of Shares or apply a holding lock to prevent  
a transfer in accordance with the Constitution, the Corporations Act or the ASX Listing Rules.

7.17.6 Issue of further Shares
Subject to the Corporations Act, the ASX Listing Rules and any special rights conferred on the holders of any Shares  
or class of Shares, the Board has full discretion to issue new Shares and grant options over unissued Shares.

7.17.7 Winding up
If the Company is wound up, then subject to the Constitution, the Corporations Act and the rights or restrictions attached 
to any Shares or classes of Shares, Shareholders will be entitled to any surplus property of the Company in proportion to 
the number of Shares held by them. 

If the Company is wound up, the liquidator may, with the sanction of a special resolution of Shareholders, divide the 
property of the Company amongst the Shareholders and decide how the property will be divided between the Shareholders 
or different classes of Shareholders.

7.17.8 Unmarketable parcels
Subject to the Corporations Act, the ASX Listing Rules and the ASX Settlement Operating Rules, the Board may sell the 
Shares of a Shareholder who holds less than a marketable parcel by following the procedures set out in the Constitution. 

7.17.9 Share buy‑backs
Subject to the Corporations Act and the ASX Listing Rules, the Company may buy back Shares on terms and at times 
determined by the Board.

7.17.10 Variation of class rights
At present, the Company’s only class of shares on issue is the Shares. The rights attached to any class of Shares may  
be varied in accordance with the Constitution and the Corporations Act.

7.17.11 Dividend reinvestment plan
Subject to the ASX Listing Rules, the Constitution authorises the Directors, on any terms and at their discretion, establish  
a dividend reinvestment plan (under which any Shareholder may elect that the dividends payable by the Company be 
reinvested by a subscription for new Shares). 

7.17.12 Directors – appointment and removal 
Under the Constitution and subject to the Corporations Act, the minimum number of Directors that may comprise the 
Board is three and the maximum is twelve or any lesser number than twelve determined as the board limit by the Directors 
unless the Company resolves otherwise at general meeting. Directors are elected at annual general meetings of the 
Company. Retirement will occur on a rotational basis so that no Director (excluding the Managing Director) holds office 
without re-election beyond the third annual general meeting or three years following the meeting at which the Director  
was last elected (whichever is longer). The Directors may also appoint a Director to fill a casual vacancy on the Board or  
in addition to the existing Directors (provided that the total number of Directors does not exceed the maximum number), 
who will then hold office until the conclusion of the next annual general meeting of the Company.

7.17.13 Directors – voting
Questions arising at a meeting of the Board will be decided by a majority of votes of the Directors present at the meeting 
and entitled to vote on the matter. In the case of an equality of votes on a resolution, the chairperson of the meeting has a 
casting vote in addition to a deliberative vote unless there are only two Directors present and entitled to vote, in which case 
the chairperson of the meeting has a casting vote.

A written resolution of the Board may be passed without holding a meeting of the Board, if all of the Directors sign or 
consent to the resolution.
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7.17.14 Directors – remuneration
The Directors are entitled to be remunerated for an amount determined by the Directors, other than Non-Executive Directors, 
who will be paid by way of fees for services up to the maximum aggregate sum per annum as may be approved from time 
to time by the Company in general meeting. 

Under the Constitution, Directors may also be paid all reasonable travelling, accommodation and other expenses properly 
incurred by them in attending and returning from meetings of the Directors or any committee of the Directors or general 
meetings of the Company or otherwise in connection with the Company’s business.

Directors’ remuneration is discussed further at Section 6.4.2.

7.17.15 Powers and duties of Directors 
The business and affairs of the Company to be managed by or under the direction of the Board, which (in addition to the 
powers and authorities conferred on it by the Constitution) may exercise all powers and do all things that are within the 
power of the Company and are not required by law or the Constitution to be done by the Company in general meeting.

7.17.16 Indemnities
The Company may indemnify each current or former Director, Secretary, officer or senior manager of the Company  
or of a subsidiary of the Company to the maximum extent permitted by law against:

• any liability incurred by that person in that capacity (except a liability for legal costs);

• legal costs incurred in defending or resisting (or otherwise in connection with) proceedings;

• legal costs incurred in good faith in obtaining legal advice on issues relevant to the performance of their functions 
and discharge of their duties as an officer of the Company or a subsidiary, if that expenditure has been approved  
in accordance with the Company’s policy,

except to the extent the Company is forbidden by law to indemnify the person against the liability or legal costs, or an 
indemnity by the Company of the person against the liability or legal costs, if given, would be made void by law.

The Company, may, to the maximum extent permitted by law, purchase and maintain insurance or pay, or agree to pay,  
a premium for insurance for each current or former Director, Secretary, officer or senior manager of the Company or of  
a subsidiary of the Company against any liability incurred by that in that capacity, including, but not limited to, a liability  
for negligence or for legal costs. 

7.17.17 Amendment
The Constitution can only be amended by special resolution passed by at least 75% of the votes cast by Shareholders 
entitled to vote on the resolution at a general meeting of the Company.
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A member firm of Ernst & Young Global Limited
Ernst & Young Strategy and Transactions Limited, ABN 87 003 599 844
Australian Financial Services Licence No. 240585
Liability limited by a scheme approved under Professional Standards Legislation

Ernst & Young Strategy and Transactions
Limited
8 Exhibition Street
Melbourne  VIC  3000  Australia
GPO Box 67 Melbourne  VIC  3001

 Tel: +61 3 9288 8000
Fax: +61 3 8650 7777
ey.com/au

11 November 2020

The Board of Directors
Payright Limited
Level 2, 4/789 Toorak Road
Hawthorn East, VIC 3123

Dear Directors

PART 1 – INDEPENDENT LIMITED ASSURANCE REPORT ON HISTORICAL FINANCIAL
INFORMATION AND PRO FORMA HISTORICAL FINANCIAL INFORMATION

1. Introduction

We have been engaged by Payright Limited (formerly Devizo Pty Ltd) (“Payright” or the “Company”) to
report on the historical financial information and pro forma historical financial information for inclusion in
the prospectus dated 11 November 2020 (“Prospectus”), and to be issued by Payright, in respect of an
initial public offering of 8.3 million fully paid ordinary shares at $1.20 per share in Payright to raise
approximately $10.0 million (with the ability accept oversubscriptions to raise up to a further $10.0
million) (the “Offer”).

Expressions and terms defined in the Prospectus have the same meaning in this report.

The nature of this report is such that it can only be issued by an entity which holds an Australian
Financial Services Licence under the Corporations Act 2001. Ernst & Young Strategy and Transactions
Limited (“Ernst & Young Strategy and Transactions”) holds an appropriate Australian Financial Services
Licence (AFS Licence Number 240585). Paul Murphy is a Director and Representative of Ernst & Young
Strategy and Transactions. We have included our Financial Services Guide as Part 2 of this report.

2. Scope

Historical Financial Information
You have requested Ernst & Young Strategy and Transactions to review the following statutory historical
financial information of Payright:

► the statutory historical consolidated statements of financial performance for the years ended 30 June
2018, 30 June 2019 and 30 June 2020 as set out in table 4.3.1 of Section 4.3.1 of the Prospectus;

► the statutory historical consolidated statement of financial position as at 30 June 2020 as set out in
table 4.4 of Section 4.4 of the Prospectus; and

► the statutory historical consolidated statements of cash flows for the years 30 June 2018, 30 June
2019 and 30 June 2020 as set out in table 4.5.1 of Section 4.5.1 of the Prospectus.

(Hereafter the “Historical Financial Information”).

8 Independent Limited Assurance Report
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The Historical Financial Information for Payright has been derived from its respective consolidated
financial statements for the years ended 30 June 2019 (which included comparative information for the
year ended 30 June 2018) and 30 June 2020. These consolidated financial statements were audited by
Ernst & Young in accordance with Australian Auditing Standards. Ernst & Young has issued an
unqualified audit opinion on the consolidated financial statements for the year ended 30 June 2019, with
an emphasis of matter drawing attention to the subsequent impact of the ongoing COVID-19 pandemic
on Payright’s operations. Ernst & Young issued an unqualified audit opinion on the consolidated financial
statements for the year ended 30 June 2020, with an emphasis of matter on the impact of the ongoing
COVID-19 pandemic on the Payright’s operations, particularly across the expected credit loss provision.

The Historical Financial Information has been prepared in accordance with the stated basis of
preparation, being the recognition and measurement principles of the Australian Accounting Standards
(“AAS”) issued by the Australian Accounting Standards Board, which are consistent with the International
Financial Reporting Standards and interpretations issued by the International Accounting Standards
Board.

Pro Forma Historical Financial Information

You have requested Ernst & Young Strategy and Transactions to review the following pro forma
historical financial information of Payright:

► the pro forma historical consolidated statements of financial performance for the years ended 30
June 2018, 30 June 2019 and 30 June 2020 as set out in table 4.3.1 of Section 4.3.1 of the
Prospectus;

► the pro forma historical consolidated statement of financial position as at 30 June 2020 based on the
Offer being subscribed to $10.0 million before accepting Oversubscriptions (minimum) and the pro
forma historical consolidated statement of financial position as at 30 June 2020 based on the Offer
being subscribed to $20.0 million assuming all Oversubscriptions are accepted (maximum), as set
out in table 4.4 of Section 4.4 of the Prospectus; and

► the pro forma historical consolidated statements of cash flows for the years ended 30 June 2018, 30
June 2019 and 30 June 2020 as set out in table 4.5.1 of Section 4.5.1 of the Prospectus.

(Hereafter the ”Pro Forma Historical Financial Information”).

(the Historical Financial Information and Pro Forma Historical Financial Information is collectively
referred to as the ”Financial Information”).

The Pro Forma Historical Financial Information has been derived from the Historical Financial
Information of Payright, and adjusted for the effects of pro forma adjustments described in Sections
4.3.2, 4.4 and 4.5.2 of the Prospectus.

The Pro Forma Historical Financial Information has been prepared in accordance with the stated basis of
preparation, being the recognition and measurement principles contained in AAS other than that they
include adjustments that have been prepared in a manner consistent with AAS that reflects the impact of
certain transactions as if they occurred on or before 30 June 2020.

Due to its nature, the Pro Forma Historical Financial Information does not represent the Company’s
actual or prospective financial position, financial performance and cash flows.

The Financial Information is presented in the Prospectus in an abbreviated form, insofar as it does not
include all of the presentation and disclosures required by Australian Accounting Standards and other
mandatory professional reporting requirements applicable to general purpose financial reports prepared
in accordance with the Corporations Act 2001.
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3. Directors’ Responsibility

The directors of Payright are responsible for the preparation and presentation of the Historical Financial
Information and Pro Forma Historical Financial Information, including the basis of preparation, selection
and determination of pro forma adjustments made to the Historical Financial Information and included in
the Pro Forma Historical Financial Information. This includes responsibility for such internal controls as
the directors determine are necessary to enable the preparation of Historical Financial Information and
Pro Forma Historical Financial Information that are free from material misstatement, whether due to
fraud or error.

4. Our Responsibility

Our responsibility is to express a limited assurance conclusion on the Historical Financial Information
and Pro Forma Historical Financial Information based on the procedures performed and the evidence we
have obtained.

We have conducted our engagement in accordance with the Standard on Assurance Engagements
ASAE 3450 Assurance Engagements involving Corporate Fundraisings and/or Prospective Financial
Information.

Our limited assurance procedures consisted of making enquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other limited assurance procedures. A
limited assurance engagement is substantially less in scope than an audit conducted in accordance with
Australian Auditing Standards and consequently does not enable us to obtain reasonable assurance that
we would become aware of all significant matters that might be identified in a reasonable assurance
engagement. Accordingly, we do not express an audit opinion.

Our engagement did not involve updating or re-issuing any previously issued audit or limited assurance
reports on any financial information used as a source of the Financial Information.

5. Conclusions

Historical Financial Information

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention
that causes us to believe that the Historical Financial Information of Payright comprising:

► the statutory historical consolidated statements of financial performance for the years ended 30 June
2018, 30 June 2019 and 30 June 2020 as set out in table 4.3.1 of Section 4.3.1 of the Prospectus;

► the statutory historical consolidated statement of financial position as at 30 June 2020 as set out in
table 4.4 of Section 4.4 of the Prospectus; and

► the statutory historical consolidated statements of cash flows for the years ended 30 June 2018, 30
June 2019 and 30 June 2020 as set out in table 4.5.1 of Section 4.5.1 of the Prospectus,

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in Section 4.2.1 of the Prospectus.
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Pro Forma Historical Financial Information

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention 
that causes us to believe that the Pro Forma Historical Financial Information of Payright comprising:

► the pro forma historical consolidated statements of financial performance for the years ended 30
June 2018, 30 June 2019 and 30 June 2020 as set out in table 4.3.1 of Section 4.3.1 of the
Prospectus;

► the pro forma historical consolidated statement of financial position as at 30 June 2020 based on the
Offer being subscribed to $10.0 million before accepting Oversubscriptions (minimum) and the pro
forma historical consolidated statement of financial position as at 30 June 2020 based on the Offer
being subscribed to $20.0 million assuming all Oversubscriptions are accepted (maximum), as set
out in table 4.4 of Section 4.4 of the Prospectus; and

► the pro forma historical consolidated statements of cash flows for the years ended 30 June 2018, 30
June 2019 and 30 June 2020 as set out in table 4.5.1 of Section 4.5.1 of the Prospectus,

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as 
described in Section 4.2.1 of the Prospectus.

Emphasis of Matter 

We draw your attention to Sections 4.2.2 and 10.18 of the Prospectus. These sections describe the 
impact of the ongoing COVID-19 pandemic on Payright’s operations, particularly across the expected 
credit loss provision. In our view, this matter is fundamental to the users understanding of the Financial 
Information. Our limited assurance conclusion is not modified with respect to this matter.

6. Restriction on Use

Without modifying our conclusions, we draw attention to Section 4.2.1 of the Prospectus, which 
describes the purpose of the Financial Information.  As a result, the Financial Information may not be 
suitable for use for another purpose.

7. Consent

Ernst & Young Strategy and Transactions has consented to the inclusion of this limited assurance report
in the Prospectus in the form and context in which it is included.

8.  Independence or Disclosure of Interest

Ernst & Young Strategy and Transactions does not have any interests in the outcome of the Offer other
than in the preparation of this report for which normal professional fees will be received.

Yours faithfully

Ernst & Young Strategy and Transactions Limited

TJ Coyne Paul Murphy
Director Director and Representative
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Ernst & Young Strategy and Transactions
Limited
8 Exhibition Street
Melbourne  VIC  3000  Australia
GPO Box 67 Melbourne  VIC  3001

 Tel: +61 3 9288 8000
Fax: +61 3 8650 7777
ey.com/au

11 November 2020

THIS FINANCIAL SERVICES GUIDE FORMS PART OF THE INDEPENDENT
LIMITED ASSURANCE  REPORT

PART 2 – FINANCIAL SERVICES GUIDE

1. Ernst & Young Strategy and Transactions

Ernst & Young Strategy and Transactions Limited (“Ernst & Young Strategy and Transactions” or “we,”
or “us” or “our”) has been engaged to provide general financial product advice in the form of an
Independent Limited Assurance Report (“Report”) in connection with a financial product of another
person.  The Report is to be included in documentation being sent to you by that person.

2. Financial Services Guide

This Financial Services Guide (“FSG”) provides important information to help retail clients make a
decision as to their use of the general financial product advice in a Report, information about us, the
financial services we offer, our dispute resolution process and how we are remunerated.

3. Financial services we offer

We hold an Australian Financial Services Licence which authorises us to provide the following services:

► financial product advice in relation to securities, derivatives, general insurance, life insurance,
managed investments, superannuation, and government debentures, stocks and bonds; and

► arranging to deal in securities.

4. General financial product advice

In our Report we provide general financial product advice.  The advice in a Report does not take into
account your personal objectives, financial situation or needs.

You should consider the appropriateness of a Report having regard to your own objectives, financial
situation and needs before you act on the advice in a Report.  Where the advice relates to the
acquisition or possible acquisition of a financial product, you should also obtain an offer document
relating to the financial product and consider that document before making any decision about whether
to acquire the financial product.

We have been engaged to issue a Report in connection with a financial product of another person.  Our
Report will include a description of the circumstances of our engagement and identify the person who
has engaged us.  Although you have not engaged us directly, a copy of the Report will be provided to
you as a retail client because of your connection to the matters on which we have been engaged to
report.

120



A member firm of Ernst & Young Global Limited
Ernst & Young Strategy and Transactions Limited, ABN 87 003 599 844
Australian Financial Services Licence No. 240585
Liability limited by a scheme approved under Professional Standards Legislation

5. Remuneration for our services

We charge fees for providing Reports.  These fees have been agreed with, and will be paid by, the
person who engaged us to provide a Report.  Our fees for Reports are based on a time cost or fixed fee
basis.  Our directors and employees providing financial services receive an annual salary, a
performance bonus or profit share depending on their level of seniority.  The estimated fee for this
Report is $49,500 (inclusive of GST).

Ernst & Young Strategy and Transactions is ultimately owned by Ernst & Young, which is a professional
advisory and accounting practice.  Ernst & Young may provide professional services, including audit, tax
and financial advisory services, to the person who engaged us and receive fees for those services.

Except for the fees and benefits disclosed in Section 6.4.1 of the Prospectus, Ernst & Young Strategy
and Transactions, including any of its directors, employees or associated entities should not receive any
fees or other benefits, directly or indirectly, for or in connection with the provision of a Report.

6. Associations with product issuers

Ernst & Young Strategy and Transactions and any of its associated entities may at any time provide
professional services to financial product issuers in the ordinary course of business.

7. Responsibility

The liability of Ernst & Young Strategy and Transactions, if any, is limited to the contents of this Financial
Services Guide and the Report.

8. Complaints process

As the holder of an Australian Financial Services Licence, we are required to have a system for handling
complaints from persons to whom we provide financial services.  All complaints must be in writing and
addressed to the AFS Compliance Manager or the Chief Complaints Officer and sent to the address
below.  We will make every effort to resolve a complaint within 30 days of receiving the complaint.  If the
complaint has not been satisfactorily dealt with, the complaint can be referred to the Australian Financial
Complaints Authority Limited.
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9. Compensation Arrangements

The Company and its related entities hold Professional Indemnity insurance for the purpose of
compensation should this become relevant. Representatives who have left the Company’s employment
are covered by our insurances in respect of events occurring during their employment. These
arrangements and the level of cover held by the Company satisfy the requirements of section 912B of
the Corporations Act 2001.

Contacting Ernst & Young Strategy
and Transactions

AFS Compliance Manager

Ernst & Young

200 George Street

Sydney NSW 2000

Telephone: (02) 9248 5555

Contacting the Independent Dispute Resolution
Scheme:

Australian Financial Complaints Authority Limited
GPO Box 3
Melbourne, VIC 3001

Telephone: 1800 931 678

This Financial Services Guide has been issued in accordance with ASIC Corporations (Financial
Services Guides) Instrument 2015/541.
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9 Additional Information

9.1 Incorporation
The Company was incorporated in Australia as a proprietary limited company on 11 May 2015 (ACN 605 753 353).  
The Company was converted to a public company on 6 November 2020. 

9.2 Company tax status and financial year
The Company has a balance date of 30 June. The Company is tax resident in Australia and subject to Australian income 
tax at a rate of 27.5% in the 2019 – 2020 income year. The Company will be subject to Australian income tax at a rate of 
either 26% or 30% for the 2020 – 2021 income year and either 25% or 30% for the 2021 – 2022 income year and onwards 
depending, broadly, on whether it exceeds certain turnover thresholds in those income years. 

9.3 Corporate structure
The following diagram shows a high-level corporate structure of Payright on Completion of the Offer. 

Figure 9‑1: Corporate structure

New ZealandAustralia

Payright Limited Devizo NZ Limited

Devizo Finance Pty Ltd Devizo Finance NZ Limited

100%

100% 100%

Each of the wholly-owned entities above undertakes the business of Payright as set out in this Prospectus.

9.4 Material Contracts 
9.4.1 Underwriting Agreement
The Offer is being managed by the Lead Manager pursuant to the Underwriting Agreement.

Under the Underwriting Agreement, the Company has appointed the Lead Manager to arrange and manage the Offer  
and to act as Underwriter. The following is a summary of the key provisions of the Underwriting Agreement.

9.4.1.1 Fees and expenses
Subject to settlement of the issue of the New Shares and the Lead Manager satisfying its obligations under the 
Underwriting Agreement, the Company has agreed to pay the Lead Manager an underwriting/selling fee of 3% (exclusive of 
GST) of the total proceeds of the Offer and a management fee of 2% (exclusive of GST) of the total proceeds of the Offer. 

The Company has also agreed to pay for, or reimburse the Lead Manager for costs and expenses incidental to the Offer, 
including all reasonable out of pocket expenses incurred by the Lead Manager in respect of the Underwriting Agreement, 
the Offer and legal fees up to a specified cap.

9.4.1.2 Representations, warranties and undertakings 
The Underwriting Agreement contains certain standard representations, warranties and undertakings provided by the 
Company to the Lead Manager. 

The representations and warranties relate to matters including power, incorporation and authorisations, compliance with 
applicable laws and ASX Listing Rules, documents issued or published by or on behalf of the Company in respect of the 
Offer, the conduct of the Offer and the due diligence process, material contracts, solvency, intellectual property, insurance, 
internal controls, tax, ownership of assets, financing and financial information.

The Company provides undertakings under the Underwriting Agreement which include, but are not limited to, notifications 
of breach of any representation, warranty or undertaking given by it under the Underwriting Agreement, or the occurrence 
of a termination event, or the non-satisfaction of any condition.
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The Company’s undertakings also include, but are not limited to:

• not, until 12 months after Completion, altering the capital structure of the Company other than issuing debt securities 
that are not convertible or exchangeable into equity or in a manner described in the Prospectus or contemplated in 
the Underwriting Agreement, without the prior written consent of the Lead Manager;

• not, until 6 months after Completion, amending its Constitution or varying the composition of the Board of Directors 
other than in a manner described in the Prospectus or contemplated in the Underwriting Agreement, without the prior 
written consent of the Lead Manager;

• not, without the prior written consent of the Lead Manager and before the expiration of 12 months after Completion, 
allotting, or indicating that it may allot, any shares or securities that are convertible or exchangeable into equity, or that 
represent a right to receive equity of the Company, other than under the Offer, the Underwriting Agreement, an employee 
share plan, a dividend reinvestment, or bonus share plan described in the Prospectus;

• until the expiration of 12 months after Completion of the Offer, conducting its business and procuring that each 
member of the Group conducts the business, in the ordinary course and not, without the prior written consent of the 
Lead Manager, dispose of any part of its business or property or enter into or vary any agreement or commitment 
which is material in the context of the Offer, the Company, or the Group or the Group’s business except in the ordinary 
course or as accurately described in the Prospectus; and

• not allowing the Escrowed Shareholders (or permitted transferee) to dispose of or deal with any Shares held by  
them except as contemplated by the restriction agreements and restriction notices (as applicable), or agreeing  
to vary or terminate the terms of any restriction agreement or restriction notice without the prior written consent  
of the Lead Manager.

9.4.1.3 Indemnity
Subject to certain exclusions relating to, among other things, fraud, willful misconduct or gross negligence by any 
indemnified party, the Company agrees to indemnify and hold harmless the Lead Manager and its indemnified parties 
(being its affiliates, related bodies corporate and directors, officers, partners, employees, agents, representatives and 
advisers) against all losses directly or indirectly suffered or incurred by them in connection with the Offer or otherwise  
in connection with the Underwriting Agreement.

9.4.1.4 Termination events 
The Lead Manager may terminate the Underwriting Agreement without cost or liability by notice to the Company if certain 
events occur at any time from (and including) the date of the Underwriting Agreement to Completion of the Offer (or such 
other specified period), including for the following:

• a statement contained in the Prospectus or other Offer document is false, misleading or deceptive, or likely to mislead 
of deceive, or information required to be included is omitted from any Offer document; 

• an Offer document fails to comply with the Corporations Act, the ASX Listing Rules or any other applicable law;

• the Company fails to lodge the Prospectus (in a form and substance acceptable to the Lead Manager, acting 
reasonably) with ASIC on or before 11 November 2020 (or such later date approved in writing by the Lead Manager);

• a supplementary prospectus must, in the reasonable opinion of the Lead Manager, be lodged with ASIC under section 
719 of the Corporations Act and is not so lodged within two business days, or the Company lodges a supplementary 
prospectus (other than in accordance with the Underwriting Agreement) in a form that has not been approved by the 
Lead Manager;

• any of the following occurs: ASIC applies for a hearing under section 739(2) of the Corporations Act or issues an  
order under section 739(1) of the Corporations Act or an interim order under section 739(3) of the Corporations Act; 
ASIC applies for an order under sections 1324B or 1325 of the Corporations Act in relation to the Offer or any Offer 
document; ASIC prosecutes or gives notice of an intention to prosecute or commences proceedings against, or gives 
notice of an intention to commence proceedings against, the Company or any of its officers, employees or agents  
in relation to the Offer or any Offer document; or an application is made by ASIC for an order under Part 9.5 of the 
Corporations Act in relation to the Offer or any Offer document;
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• any person (other than the Lead Manager) whose consent to the issue of the Prospectus or supplementary prospectus 
is required by section 720 of the Corporations Act who has previously consented to the issue of the Prospectus or 
supplementary prospectus withdraws such consent; or any person otherwise named in the Prospectus with their 
consent (other than an Lead Manager) who has previously consented to the inclusion of their name or any statement 
in the Prospectus or any supplementary prospectus withdraws such consent;

• any person gives a notice under section 730 of the Corporations Act in relation to the Offer or Prospectus (other than 
by the Lead Manager);

• the Company withdraws the Prospectus, the Offer or any part of the Offer, or the Company indicates that it does not 
intend to proceed with the Offer or any part of the Offer;

• approval is refused or not granted, other than subject to customary conditions, to: the Company’s admission to the 
official list of the ASX; or the official quotation of all of the New Shares on ASX, on or before 17 December 2020 or if 
granted, the approval is subsequently withdrawn, qualified (other than by customary conditions) or withheld or ASX 
makes an official statement to any person or indicates to the Company or the Lead Manager that admission to the 
official list or the official quotation of the Offer Shares will not be granted;

• an insolvency event occurs in relation to a member of the Group or there is an act or omission which is likely to result 
in an insolvency event occurring in relation to a member of the Group;

• there is a material adverse change, or any development that could reasonably be expected to result in a material 
adverse change, in the condition, financial or otherwise, or in the assets, liabilities, profits, losses, prospects, financial 
position or performance or forecasts, or in the nature of the business, of the Company or the Group from that 
described in the Prospectus;

• other than as disclosed in the Prospectus, a change to the board of directors or senior management of the Company 
occurs or is announced;

• any civil or criminal proceedings are brought against the Company or any officer of the Company in relation to any 
fraudulent, misleading or deceptive conduct relating to the Company whether or not in connection with the Offer 
except for any Claim where at the time the Claim is made, it is immediately apparent, in the reasonable opinion  
of a Lead Manager, that, on the face of the Claim, it has no prospect of success, is vexatious or without merit;

• the Company does not provide a certificate as and when required by the Underwriting Agreement;

• a statement in any certificate is false, misleading, inaccurate or untrue or incorrect (including by omission) in a 
material respect;

• any circumstance arises after lodgement of the Prospectus that results in or will result in the Company either repaying 
the money received from persons who have applied for New Shares or offering persons who have applied for New Shares 
an opportunity to withdraw their application for New Shares and be repaid their application money;

• any director or member of senior management of the Company is charged with a criminal offence relating to any 
financial or corporate matter; any government agency commences public action against the Company, any director  
or any member of senior management of the Company, or announces that it intends to take any such action; or any 
director or member of senior management of the Company is disqualified from managing a corporation under Part 
2D.6 of the Corporations Act or engages in any fraudulent conduct or activity;

• the ASX All Ordinaries Index closes on any business day before the settlement of the Offer at a level that is 10% or 
more below the level of that index at the close of normal trading on ASX on the business day immediately preceding 
the Underwriting Agreement and closes at or below that level: for at least two consecutive business days; or on the 
business day immediately prior to the settlement of the Offer;

• any event specified in the timetable for the Offer is delayed for more than one business days without the prior written 
approval of the Lead Manager (which approval must not be unreasonably withheld or delayed) or as required as a result 
of ASIC extending the exposure period under section 727(3) of the Corporations Act;

• the Company is or becomes unable, for any reason, to issue or allot the New Shares;

• any of the ASIC modifications or ASX waivers obtained in satisfaction of the conditions precedent in the 
Underwriting Agreement are withdrawn, revoked or amended without the prior written approval of the Lead Manager 
(acting reasonably);
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• without the prior written consent of the Lead Manager, a member of the Group: disposes, or agrees to dispose, of the 
whole, or a substantial part, of its business or property other than as contemplated in the Prospectus; ceases or 
threatens to cease to carry on its business; alters its capital structure (debt or equity), other than as contemplated in 
the Prospectus; or amends its constitution (apart from the Company adopting a listed company constitution at the 
EGM) or any other constituent document, or the terms of issue of the New Shares or corresponding Shares; or

• there is an event or occurrence, including any statute, order, rule or regulation, official directive or request (including 
on compliance with which is in accordance with the general practice of persons to whom the directive or request is 
addressed) of any government agency which makes it illegal for a Lead Manager to satisfy an obligation under the 
Underwriting Agreement, or to market, promote or settle the Offer in accordance with the Underwriting Agreement, 
and the relevant requirement under the Underwriting Agreement has not been waived by the Lead Manager.

9.4.1.5 Termination events subject to materiality 
In addition to the termination events noted above, the Lead Manager may, any time after the date of the Underwriting 
Agreement, until Completion of the Offer (or such other specified period), terminate the Underwriting Agreement without 
cost or liability to itself by notice to the Company if, without limitation, any of the following events occur and in the 
reasonable opinion of the Lead Manager, the event: 

a. has, or is likely to have, a material adverse effect on the marketing, success, outcome or settlement of the Offer, or the 
willingness of investors to subscribe for New Shares, or the subsequent market for the New Shares; or the condition, 
trading or financial position, performance, profits and losses, results, business or operations of the Company or the 
Group from those expressly disclosed in the Prospectus; or

b. leads, or is likely to lead: to a contravention by the Lead Manager of the Corporations Act or any other applicable law; 
or to a liability for the Lead Manager under the Corporations Act or any other applicable law,

• a representation or warranty made or given, or deemed to be given, by the Company under the Underwriting 
Agreement proves to be, or has been, or becomes, untrue or incorrect;

• any contract, deed or other agreement which is summarised in the Prospectus is: terminated, rescinded, altered or 
amended without the prior written consent of the Lead Manager (such consent not to be unreasonably withheld); or 
found to be void or voidable;

• the Company fails to perform or observe any of its obligations under the Underwriting Agreement and that breach is 
either incapable of remedy or is not remedied by the Company within 2 business days after being given notice to do 
so by the Lead Manager;

• there is introduced, or there is a public announcement of a proposal to introduce, into the Parliament of the 
Commonwealth of Australia or any State or Territory of Australia a law or any new regulation is made under any law, 
or the Government of Australia, or any State or Territory of Australia, the Reserve Bank of Australia, or any Minister or 
other Government Agency of Australia or any State or Territory of Australia, adopts or announces a proposal to adopt 
a new policy (other than a law or policy which has been announced before the date of the Underwriting Agreement);

• a new circumstance occurs in relation to the Company or the business of the Group (whether or not the Company 
announces it) that has arisen since the Prospectus was lodged with ASIC that would have been required to be 
included in the Prospectus if it had arisen before the Prospectus was lodged with ASIC;

• any forward looking statement in any Offer Document becomes incapable of being met or unlikely to be met in the 
projected time;

• any event or occurrence, including any statute, order, rule, regulation, directive or request (including one compliance 
with which is in accordance with the general practice of persons to whom the directive or request is addressed) the 
effect of which makes it impractical or inadvisable (in the reasonable opinion of the Lead Manager) to satisfy an 
obligation under the Underwriting Agreement, or to market, promote or settle the Offer;

• the Company contravenes the Corporations Act, its Constitution, the Australian Securities and Investments 
Commission Act 2001 (Cth), the ASX Listing Rules, the Competition & Consumer Act 2010 (Cth), the Anti‑Money 
Laundering and Counter Terrorism Financing Act 2006 (Cth) or any other applicable law or regulation;
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• in respect of any one or more of Australia, the United States of America, the United Kingdom, Russia, France, 
Germany, Italy, Spain, New Zealand, Japan, the People’s Republic of China, Singapore and Hong Kong: hostilities  
not presently existing at the date of the Underwriting Agreement commence (whether or not war has been declared); 
a major escalation in existing hostilities occurs (whether or not war has been declared); a declaration is made of a 
national emergency or war; or a terrorist act is perpetrated in any of those countries or a diplomatic, military, 
commercial or political establishment of any of those countries elsewhere in the world; or

• any of the following occurs: any adverse change or disruption to the existing financial markets, political or economic 
conditions of, or currency exchange rates or controls in, Australia, the United States of America, the United Kingdom, 
Russia, France, Germany, Italy, Spain, New Zealand, Japan, the People’s Republic of China, Singapore and Hong Kong 
or the international financial markets or any change or development involving a prospective change in national or 
international political, financial or economic conditions; a general moratorium on commercial banking activities in 
Australia, the United States of America, the United Kingdom, Russia, France, Germany, Italy, Spain, New Zealand, 
Japan, the People’s Republic of China, Singapore and Hong Kong is declared by the relevant central banking authority 
in any of those countries, or there is a material disruption in commercial banking or security settlement or clearance 
services in any of those countries; trading in all securities quoted or listed on ASX, the London Stock Exchange, the 
Singapore Exchange, the Hong Kong Stock Exchange, the New York Stock Exchange or the NASDAQ is suspended  
or limited in a material respect for one day on which that exchange is open for trading; or after the date of the 
Underwriting Agreement, a change or development (which was not publicly known prior to the date of the 
Underwriting Agreement) involving a prospective adverse change in taxation affecting the Group or the Offer occurs;

• the Lead Manager forms the view (acting reasonably) that: there is an omission from any of the Offer documents 
(including any supplementary prospectus) of material or information required by the Corporations Act to be included; 
any of the Offer documents (including any supplementary prospectus) contains a statement which is untrue, 
inaccurate, false, misleading or deceptive or likely to mislead or deceive (whether by inclusion or omission); or any of 
the Offer documents (including any supplementary prospectus) does not contain all material or information required 
to comply with the Corporations Act, the ASX Listing Rules and any other applicable laws;

• any of the following occurs: a member of the Group breaches, or defaults under, any material provision, undertaking, 
covenant or ratio of a material debt or financing arrangement or any related documentation to which that entity is a 
party; or there occurs: a event of default; a review event which gives a lender or financier the right to accelerate or 
require repayment of the debt or financing; or any other similar event, under or with respect to any such debt or 
financing arrangement or related documentation to which that entity is a party;

• the due diligence report or any other information supplied by or on behalf of any Group member to the Lead Manager 
in relation to the Group, the due diligence process, New Shares, the Prospectus or the Offer is or becomes untrue, 
incorrect, false, misleading or deceptive (including by omission);

• ASIC or any other government agency commences or threatens to commence any hearing, inquiry, investigation, 
proceedings or prosecution, or takes any regulatory action or seeks any remedy, in connection with the Company, a 
director or senior executive of the Company, the Offer or an Offer document; and

• a person other than ASIC commences any enquiry, investigation or proceedings, or takes any regulatory action or 
seeks any remedy, in connection with the Company, the Offer or an Offer document and the enquiry, investigation or 
proceeding is not disposed of or withdrawn to the Lead Manager’s reasonable satisfaction on or before the 5th 
Business Day following commencement, the taking of the action or seeking of remedy or, if the settlement of the 
Offer occurs prior to that 5th Business Day, before 10:00 am on the settlement of the Offer.

9.4.2 Note Deed Poll
Each tranche of Notes issued in accordance with the Note Deed Poll (and as described in Section 4.7) is subject to certain 
conditions, which may be supplemented, amended, modified or replaced in relation to any tranche of Notes by the pricing 
supplement that applies to that tranche of notes (Conditions). Under the Conditions, Devizo Finance, as the issuer, must 
comply with negative pledge and financial covenant requirements which are detailed in the table below. 
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Negative pledge 

Creation of 
security interests

Devizo Finance must not create or permit a security interest to subsist on the whole or any part of 
its present or future assets, except if the interest is a “Permitted Security Interest”. A “Permitted 
Security Interest” means, in summary:

• any security granted in favour of the security trustee in respect of Devizo Finance’s obligations 
in respect of the Notes, or another series of Notes;

• a security interest arising by operation of law and in the course of ordinary trading so long  
as the financial indebtedness secured by that security interest is paid when due or contested  
in good faith and appropriately provisioned; 

• any netting and set-off arrangements arising in the ordinary course of Devizo Finance’s 
banking arrangements;

• any security interest approved by the noteholders by way of special resolution of the 
noteholders of a pool;

• any security interest granted in respect of financial indebtedness specifically identified  
in a pricing supplement; and

• any security interest provided by:

– a transfer of an account or chattel paper;

– a commercial consignment; or 

– a PPS lease,

as each term is defined in the Personal Properties Securities Act 2009 (Cth). 

Financial covenants

Unless the pricing supplement specifies otherwise, then, in respect of each pool, the following financial covenants apply: 

Maximum 
gearing ratio 
threshold

Devizo Finance must ensure that the aggregate gearing ratio in respect of all Notes in a pool  
does not exceed 90%. 

Restrictions 
where gearing 
ratio is >80%

Where the gearing ratio in respect of senior Notes in a pool is greater than 80%, Devizo Finance 
must not:

• declare or pay a dividend, or profit distribution or make any other payment or distribution 
having the same effect and will not pay any management fees or other fees to the Company;

• pay any interest, principal or other amounts in respect of any security issued or other financial 
indebtedness which ranks behind the Notes in priority for payment of principal or interest;

• if any senior Notes of that pool are outstanding, make any payment in respect of subordinated 
Notes in that pool;

• reduce, return, purchase, repay, cancel or redeem any of its share capital or buy back any  
of its shares; or

• issue any senior Notes constituting the first tranche of a new series of senior Notes which 
would form part of that pool. 

Devizo Finance may also not do any of the above if to do so would cause the gearing ratio in 
respect of the senior Notes of that pool to exceed 80%. 
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Other covenants

Customer loan 
eligibility 
requirements 

Devizo Finance must ensure each Customer loan meets the eligibility requirements on the date  
of advance – the requirements being that, in summary:

• the Customer is an Australian resident over 18 years of age, provides appropriate identification 
documentation, derives an income, pays the minimum deposit, provides credit or debit card 
details upon which Customer loan repayments can be charged and can demonstrate the 
capacity to repay the loan without incurring financial hardship; and

• the amount financed falls within Devizo Finance’s minimum and maximum lending guidelines, 
as varied from time to time. 

Corporate 
existence

Devizo Finance must do everything to maintain its corporate existence.

Change in 
business 
activities or 
operations

Devizo Finance must ensure it does not materially change its business activities or operations.

9.4.3 Convertible Note terms
The material terms of the Convertible Notes described in Section 4.7.4 are as follows:

• Maturity Date: 30 September 2022. 

• Conversion: On the earlier of:

– (IPO Conversion Event) Immediately on or before an “IPO Conversion Event” (being the allotment and/or transfer 
of Shares in relation to a successful initial public offering of the Company); or 

– (Change of Control Event) 20 business days (or such other period as determined by the Company, acting 
reasonably) after the Company receives a conversion notice. A noteholder may give a conversion notice to the 
Company if a “Change of Control Event” occurs, which occurs where:

 » a person not in control of the Company (either alone or jointly with another person) acquires control; or

 » a Group member enters into any arrangement to dispose of or transfer to one or more third parties:

• all or substantially all of the assets of the Group or its business in any manner; or

• 50% or more of the voting shares in the Company or any Group member which is material to the 
operation of the Group’s business,

but excluding any arrangement in respect of a solvent restructure of the Group or its business.

• Conversion shares: On conversion, noteholders will be issued with the number of Shares calculated in accordance with 
the “Exchange Ratio”, being the face value of the note and any capitalised amounts, divided by the conversion price.

• Conversion price:

– (IPO Conversion Event) Where there has been an “IPO Conversion Event”:

 » on or before 31 January 2021: a 15% discount to the issue price of Shares to investors under the IPO; 

 » between 1 February 2021 and 31 May 2021 (inclusive): a 20% discount to the issue price of Shares to 
investors under the IPO; or

 » from 1 June 2021 but before 30 September 2022: a 25% discount to the issue price of Shares to investors 
under the IPO.

– (Change of Control Event) Where there has been a “Change of Control Event” (other than through an IPO), an 
amount calculated based on the value per Share payable as consideration under the “Change of Control Event”  
as determined by the Company’s auditors, calculated on a fully diluted basis (assuming all Convertible Notes  
had been converted into Shares).
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• Redemption: In respect of each Convertible Note, on the earlier of:

– (Event of Default or Change of Control) 20 business days (or such other period as determined by the Company, 
acting reasonably) of the Company receiving or being deemed to receive a redemption notice in respect of the 
Convertible Note; and 

– (Maturity Date) 30 September 2022.

• Interest rate: 10% per annum, accruing daily from the issue date, until the earlier of:

– in the case of redemption, the day on which the redemption amount has been paid (or deemed to be paid) by the 
Company to the noteholder in full; and

– if the Convertible Note is converted, the time of conversion.

9.5 Consents to be named and disclaimers of responsibility
Each of the parties referred to below (each a Consenting Party), to the maximum extent permitted by law, expressly 
disclaims all liabilities in respect of, makes no representations regarding and takes no responsibility for any statements  
in or omissions from this Prospectus, other than the reference to its name in the form and context in which it is named 
and a statement or report included in this Prospectus with its consent as specified below.

Each of the Consenting Parties has given, and has not, before the lodgement of this Prospectus with ASIC, withdrawn  
their written consent to being named in the Prospectus in the form and context in which it is named and the inclusion of a 
statement or report in the form and context in which it is included in this Prospectus with its consent as specified below: 

Entity Named as Statement or report

Bell Potter Securities Limited Lead Manager and Underwriter –

Canaccord Genuity Financial Limited Co-Manager –

MST Financial Services Pty. Ltd. Co-Manager –

Ernst & Young Strategy and 
Transactions Limited

Investigating Accountant Independent Limited Assurance 
Report in Section 8. 

Ernst & Young Auditor, tax adviser and  
provider of financial and  
tax due diligence services 

–

King & Wood Mallesons Australian legal adviser –

Automic Pty Ltd Share Registry –

No entity or person referred to above has made any statement that is included in this Prospectus or any statement on 
which a statement made in this Prospectus is based, except as stated above. Each of the persons and entities referred  
to in this Section 9.5 has not authorised or caused the issue of this Prospectus and does not make any offer of Shares.

9.6 Australian taxation considerations
This Section does not constitute financial product advice as defined in the Corporations Act and is confined to Australian 
taxation issues only. Taxation is only one of the matters you need to consider when making a decision about your 
investments. You should consider taking advice from a licensed adviser, before making a decision about your investments.

The following comments provide a general summary of the Australian income tax, capital gains tax (CGT), goods and 
services tax (GST) and stamp duty issues for Shareholders who acquire Shares under this Prospectus. The categories  
of Shareholders considered in this summary are limited to Australian tax resident individuals, complying superannuation 
entities and certain companies (i.e. corporate Shareholders), trusts or partners, each of whom holds their Shares on 
capital account. 

This summary does not consider the consequences for Shareholders who are non-residents of Australia for tax purposes, 
insurance companies, banks, Shareholders that hold their Shares on revenue account or as trading stock or Shareholders 
who are exempt from Australian income tax. This summary does not cover the consequences for Shareholders who are 
subject to Division 230 of the Income Tax Assessment Act 1997 (Cth) (the Taxation of Financial Arrangements or “TOFA” 
regime) which have made TOFA elections to apply the fair value or reliance on financial reports methodology to the Shares.
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This summary is based on the tax laws in Australia in force as at the Prospectus Date (together with established 
interpretations of those laws), which may change. This summary does not take into account the tax law of countries  
other than Australia. This summary is general in nature and is not intended to be an authoritative or complete statement 
of the applicable law or of all potential tax implications for each investor, or relied upon as tax advice. During the period  
of ownership of the Shares by Shareholders, the tax laws of Australia, or their interpretation, may change. 

Given that the precise implications of ownership or disposal of Shares will depend upon each Shareholder’s specific 
circumstances, Shareholders should obtain independent professional advice on the taxation implications of holding  
or disposing of Shares, taking into account their specific circumstances.

9.6.1 Dividends paid on Shares – Australian tax residents
9.6.1.1 Australian resident individuals and complying superannuation entities
Where dividends on a Share are distributed, those dividends should constitute assessable income of an Australian tax 
resident Shareholder. Australian tax resident Shareholders who are individuals or complying superannuation entities 
should include the dividend in their assessable income in the year the dividend is paid. If the Shareholder satisfies the 
‘qualified person’ rules (refer to further comments below), the Shareholder should also include any franking credit 
attached to the dividend in their assessable income. However, such a Shareholder should be entitled to a tax offset equal 
to the franking credit. The tax offset can be applied to reduce the income tax payable on the Shareholder’s taxable 
income. Where the tax offset exceeds the income tax payable on the Shareholder’s taxable income in an income year,  
the Shareholder should be entitled to a tax refund equal to the amount of the excess.

Where a dividend is unfranked, Shareholders who are individuals and complying superannuation entities should be taxed 
on the dividend received without applying any tax offset.

9.6.1.2 Corporate Shareholders
Corporate Shareholders are also required to include both the dividend and associated franking credit in their assessable 
income, subject to satisfaction of the qualified person rules. A tax offset should then be allowed up to the amount of the 
franking credit on the dividend. 

An Australian tax resident corporate Shareholder should be entitled to a credit in its own franking account to the extent  
of the franking credit attached to the distribution received. This allows the corporate Shareholder to pass on the benefit  
of the franking credits to its own Shareholder(s) on the payment of franked dividends.

Where franking credits received by a corporate Shareholder exceeds the income tax payable by that Shareholder, the excess 
cannot give rise to a refund, but may be able to be converted into carry forward tax losses.

9.6.1.3 Trusts and partnerships
Shareholders who are trustees of certain trusts (other than trustees of complying superannuation entities) or partnerships 
should include the dividend in their assessable income in determining the net (or taxable) income of the trust or partnership. 
Subject to satisfaction of the qualified person rules, such Shareholders should also include any franking credit attached  
to the dividend in their net income. As a result, a relevant beneficiary which is ‘“presently entitled’” to a share of the trust’s 
income or has been ‘attributed’” a share of the trust’s taxable income, may be entitled to a tax offset for a corresponding 
share of the franking credit received by the Shareholder. A relevant partner may be entitled to a tax offset equal to a share 
of the franking credit received by the Shareholder based on their share of interests in the partnership.

Notably, as the qualified person rules can be complex in the context of distributions received indirectly via a trust or 
partnership, it is recommended that Shareholders seek independent professional advice on the tax consequences arising 
in these circumstances.

9.6.1.4 Qualified person rules
The benefit of franking credits can be denied where a Shareholder is not a ‘qualified person’, in which case the Shareholder 
should not be required to include the amount of franking credits in their assessable income and should also not be entitled 
to a tax offset.

Broadly, to be a ‘qualified person’, a Shareholder must satisfy the holding period rule or, if necessary, the related payment rule.
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The holding period rule requires a Shareholder to hold the Shares continuously ‘at risk’ for more than 45 days (which is 
measured as the period commencing the day after the Shares were acquired by the Shareholder, and ending on the 45th 
day after the Shares become ex-dividend) in order to qualify for franking credits. This holding period rule is subject to 
certain exceptions, including where the total franking offsets of an individual in a year of income do not exceed $5,000.

Under the related payment rule, a different testing period applies where the Shareholder has made, or is under an 
obligation to make, a related payment in relation to the dividend. A related payment is one where a Shareholder or their 
associate effectively passes on the benefit of the dividend to another person.

The related payment rule requires the Shareholder to have held the Shares at risk for the continuous period of 45 days as 
above but within the period, which commences on the 45th day before, and ends on the 45th day after the day the Shares 
become ex-dividend. As indicated above, the qualified person rules can be particularly complex for distributions received 
indirectly (for example, via an interposed trust). For completeness, where a beneficiary invests through a trust which 
qualifies as an Attribution Managed Investment Trust, the beneficiary is deemed to be a qualified person. 

It is recommended that Shareholders in such situations seek independent professional taxation advice.

There are specific integrity rules that prevent taxpayers from obtaining a tax benefit from additional franking credits where 
dividends are received as a result of ‘dividend washing’ or certain other arrangements. Shareholders should consider the 
impact of these rules given their own personal circumstances.

9.6.2 Disposal of Shares – Australian tax residents
Most Australian resident Shareholders will be subject to Australian CGT on the disposal of their Shares. Some Shareholders 
may hold their Shares on revenue account or as trading stock, or be subject to the Taxation of Financial Arrangements 
regime. These Shareholders should seek their own professional tax advice in respect of the consequences of a disposal 
of Shares.

The disposal of a Share by a Shareholder should constitute a CGT event. If the Shareholder is a partnership, the CGT event 
occurs at the partner (and not the partnership) level.

The Shareholder should derive a capital gain to the extent that the capital proceeds on disposal exceed the CGT cost base 
of the Share. The CGT cost base of the Share is broadly the amount paid to acquire the Share plus certain non-deductible 
transaction/incidental costs. In the case of an arm’s length on-market sale, the capital proceeds should generally equal 
the cash proceeds from the sale. 

A CGT discount may be available on the capital gain (after reduction of the capital gain by applicable capital losses) where 
the capital gain is derived by an individual, complying superannuation entity or trustees of certain trusts (but not when 
they are assessed), provided that the Shares have been held for at least 12 months (not including the date of acquisition  
or disposal for CGT purposes) prior to sale and certain other requirements have been met. 

The CGT discount for individuals and trustees of certain trusts is 50%, after offsetting current year or prior year capital losses, 
and for a complying superannuation entity, the discount is 33⅓%, after offsetting current year or prior year capital losses. 

The CGT discount rules for trusts are complex, but the CGT discount may flow through to beneficiaries of the trust which 
are ‘“presently entitled’” to a share of the trust’s income or have been ‘attributed’” a share of the trust’s taxable income,  
in certain circumstances.

A Shareholder will incur a capital loss to the extent that the reduced CGT cost base of a Share (which should generally be 
calculated in a similar manner to the CGT cost base) exceeds the capital proceeds from its disposal. Capital losses may 
only be offset against capital gains derived in the same year or future years, subject to corporate Shareholders satisfying 
certain rules relating to the recoupment of carried forward losses. Capital losses cannot be offset against other 
assessable income. 

9.6.3 GST
9.6.3.1 GST treatment of dividends
Shareholders should not be liable for GST in relation to any dividends they may receive. 

9.6.3.2 GST treatment of acquiring or disposal of Shares
Shareholders should not be liable for GST from acquiring or disposing of any Shares. Shareholders may not be entitled  
to claim full input tax credits in respect of any GST paid on costs incurred in connection with their acquisition or disposal 
of Shares. Separate GST advice should be sought by Shareholders in this respect.
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9.6.4 Stamp duty
Under current stamp duty legislation, no stamp duty should ordinarily be payable by Shareholders on the acquisition  
of Shares or on any subsequent transfer of Shares provided that:

a. the Company remains on the official list of the ASX;

b. all Shares remain quoted on the ASX; and

c. the Shares issued or transferred alone, or when aggregated with Shares acquired or already held by the acquirer,  
a related person of the acquirer or acquired as part of one arrangement or in concert with other Shareholders,  
do not amount to 90% or more of the Shares.

Shareholders should seek their own advice as to the impact of stamp duty in their own particular circumstances.

9.6.5 Tax file number (TFN)
Australian tax resident Shareholders may, if they choose, notify the Company of their tax file number (TFN), Australian 
Business Number (ABN) or a relevant exemption from withholding tax with respect to dividends. In the event that the 
Company is not so notified, pursuant to the TFN withholding rules, withholding tax should be automatically deducted  
at the highest marginal rate (including where relevant, the Medicare levy), from unfranked dividends. 

However, Australian tax resident Shareholders may be able to claim a tax credit in respect of the tax withheld on dividends 
in their income tax returns.

A Shareholder who holds Shares as part of an enterprise may quote its ABN instead of its TFN.

9.7 ASX waivers and confirmations
The Company has sought and obtained from ASX an in‑principle decision to grant a waiver from ASX Listing Rule 10.14 
and confirmation regarding ASX Listing Rule 6.1 in relation to the grant of 1,500,000 options to each Joint Chief Executive 
Officer and Director of the Company Myles Redward and Piers Redward, and 1,125,000 to Director Paul Cowan on or around 
the date of Listing under the ESOP described in Section 6.4.2.6.

9.8 Other issuances under this Prospectus
The Options issued pursuant to the Director Options Grant and the Shares issued pursuant to the Employee Gift Offer are 
issued under this Prospectus.

The Prospectus also contains an offer for 10 Shares at the Offer Price, which shall remain open until receipt of conditional 
approval from ASX in respect of the Listing (unless closed earlier by the Directors, in their sole discretion) (Cleansing 
Offer). The purpose of the Cleansing Offer is to remove any secondary sale restrictions and facilitate future secondary 
trading of Shares to be issued by the Company after the close of the Offer but prior to Listing, in accordance with section 
708A(11)(b) of the Corporations Act. This includes Shares to be issued on conversion of the Convertible Notes, which will 
be issued upon receipt of conditional approval to be admitted to the Official List of the ASX, but prior to Completion of the 
Offer occurring. The Company may make the Cleansing Offer to such Applicants it determines.
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9.9 Foreign selling jurisdictions
This document does not constitute an offer of Shares in any jurisdiction in which it would be unlawful. In particular,  
this document may not be distributed to any person, and the Shares may not be offered or sold, in any country outside 
Australia except to the extent permitted below. 

Hong Kong 
WARNING: This Prospectus has not been, and will not be, registered as a prospectus under the Companies (Winding Up 
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and Futures 
Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the SFO). 
No action has been taken in Hong Kong to authorise or register this Prospectus or to permit the distribution of this Prospectus 
or any documents issued in connection with it. Accordingly, the New Shares have not been and will not be offered or sold 
in Hong Kong other than to “professional investors” (as defined in the SFO and any rules made under that ordinance).

No advertisement, invitation or document relating to the New Shares has been or will be issued, or has been or will be in 
the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents of 
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws 
of Hong Kong) other than with respect to New Shares that are or are intended to be disposed of only to persons outside 
Hong Kong or only to professional investors. No person allotted New Shares may sell, or offer to sell, such securities  
in circumstances that amount to an offer to the public in Hong Kong within six months following the date of issue  
of such securities.

The contents of this Prospectus have not been reviewed by any Hong Kong regulatory authority. You are advised to 
exercise caution in relation to the Offer. If you are in doubt about any contents of this Prospectus, you should obtain 
independent professional advice.

New Zealand
This document has not been registered, filed with or approved by any New Zealand regulatory authority under the 
Financial Markets Conduct Act 2013 (the FMC Act). The New Shares are not being offered or sold in New Zealand  
(or allotted with a view to being offered for sale in New Zealand) other than to a person who: 

• is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;

• meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;

• is large within the meaning of clause 39 of Schedule 1 of the FMC Act;

• is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or

• is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.

Singapore
This Prospectus and any other materials relating to the New Shares have not been, and will not be, lodged or registered  
as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this Prospectus and any other 
document or materials in connection with the offer or sale, or invitation for subscription or purchase, of New Shares, may 
not be issued, circulated or distributed, nor may the New Shares be offered or sold, or be made the subject of an invitation 
for subscription or purchase, whether directly or indirectly, to persons in Singapore except pursuant to and in accordance 
with exemptions in Subdivision (4) Division 1, Part XIII of the Securities and Futures Act, Chapter 289 of Singapore (the SFA), 
or as otherwise pursuant to, and in accordance with the conditions of any other applicable provisions of the SFA.

This Prospectus has been given to you on the basis that you are (i) an “institutional investor” (as defined in the SFA) or  
(ii) an “accredited investor” (as defined in the SFA). If you are not an investor falling within one of these categories, please 
return this Prospectus immediately. You may not forward or circulate this Prospectus to any other person in Singapore.

Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any other party.  
There are on-sale restrictions in Singapore that may be applicable to investors who acquire New Shares. As such, 
investors are advised to acquaint themselves with the SFA provisions relating to resale restrictions in Singapore  
and comply accordingly. 

135Payright Limited | Prospectus



9 Additional Information (continued)

9.10 Costs of the Offer
Offer costs of $2.0 million before accepting Oversubscriptions, and $2.6 million assuming all Oversubscriptions are 
accepted (including advisory, legal, accounting, tax, listing and administrative fees, the Lead Manager’s management  
and underwriting fees, Prospectus design and printing, advertising, marketing, Share Registry and other expenses).  
These costs have been, or will be, paid by the Company from the proceeds of the Offer.

9.11 Governing law
This Prospectus and the contracts that arise from the acceptance of the Applications and bids under this Prospectus are 
governed by the law applicable in Victoria, Australia and each Applicant under this Prospectus submits to the exclusive 
jurisdiction of the courts of Victoria, Australia.

9.12 Legal proceedings
Payright may, from time to time, be party to various disputes and legal proceedings incidental to the conduct of its 
business. So far as the Directors are aware, as at the Prospectus Date, there is no current or threatened civil litigation, 
arbitration proceeding or administrative appeal, or criminal or governmental prosecutions of a material nature in which 
Payright is directly or indirectly concerned which is likely to have a material adverse impact on the business or the 
financial position of Payright. 

9.13 Statement of Directors
The issue of this Prospectus has been authorised by each Director who has consented to its lodgement with ASIC and has 
not withdrawn that consent.
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10 Summary of Accounting Policies

10.1 Basis of consolidation
Subsidiaries are all entities (including structured entities) over which Payright Limited (Parent entity) has direct or indirect 
control. The Parent entity controls another entity where the Parent entity has:

• Power over the investee (i.e., existing rights that give it the current ability to direct the relevant activities of the investee);

• Exposure, or rights, to variable returns from its involvement with the investee; and

• The ability to use its power over the investee to affect its returns.

Subsidiaries are fully consolidated from the date on which control is transferred to the Parent entity. They are deconsolidated 
from the date that control ceases. Inter-company transactions, balances and unrealised gains on transactions between 
group companies are eliminated. Unrealised losses are also eliminated unless the transaction provides evidence of 
impairment of the transferred asset. Accounting policies of subsidiaries have been changed where necessary to ensure 
consistency with those policies adopted by the Parent entity.

A change in the ownership interest of a subsidiary, without a loss of control, is accounted for as an equity transaction.

If a group company loses control over a subsidiary, it derecognises the related assets (including goodwill), liabilities, 
non-controlling interest and other components of equity, while any resultant gain or loss is recognised in profit or loss. 
Any investment retained is recognised at fair value.

10.2 Current versus non‑current classification 
Payright presents assets and liabilities in the consolidated statement of financial position based on current/non-current 
classification. An asset is current when it is:

• Expected to be realised or intended to be sold or consumed in the normal operating cycle;

• Held primarily for the purpose of trading;

• Expected to be realised within twelve months after the reporting period, or

• Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least twelve months 
after the reporting period.

All other assets are classified as non-current.

A liability is current when:

• It is expected to be settled in the normal operating cycle;

• It is held primarily for the purpose of trading;

• It is due to be settled within twelve months after the reporting period, or

• There is no unconditional right to defer the settlement of the liability for at least twelve months after the reporting period.

Payright classifies all other liabilities as non-current.

10.3 Foreign currencies
Payright’s financial information is presented in Australian dollars ($), which is also the Parent entity’s functional currency. 
Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of the 
transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from the 
translation of monetary assets and liabilities denominated in foreign currencies at year end exchange rates are generally 
recognised in profit or loss. All other foreign exchange gains and losses are presented in the consolidated statement of 
financial performance on a net basis within other operating expenses.

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the exchange 
rates at the dates of the initial transactions.

Group companies
On consolidation, the assets and liabilities of foreign operations are translated into Australian dollars at the rate of 
exchange prevailing at the reporting date and their statements of financial performance are translated at exchange rates 
prevailing at the dates of the transactions. The exchange differences arising on translation for consolidation are recognised 
in OCI. On disposal of a foreign operation, the component of OCI relating to that particular foreign operation is reclassified 
to profit or loss.
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10.4 Cash and cash equivalents
Cash and cash equivalents in the consolidated statement of financial position comprises cash at bank and on hand.

10.5 Property, plant and equipment
Property, plant and equipment is stated at cost, net of accumulated depreciation and accumulated impairment losses,  
if any. Such cost includes the cost of replacing part of the plant and equipment if the recognition criteria are met.  
When significant parts of plant and equipment are required to be replaced at intervals, Payright depreciates them 
separately based on their specific useful lives. Likewise, when a major inspection is performed, its cost is recognised  
in the carrying amount of the plant and equipment as a replacement if the recognition criteria are satisfied. All other  
repair and maintenance costs are recognised in profit or loss as incurred.

Depreciation is calculated on a straight-line basis or diminishing value methods over the estimated useful lives of the 
assets as follows:

Office equipment Furniture and fittings Computer equipment
Leasehold 
improvements

Depreciation rate 20% to 100% 10% to 100% 5 years 5 years

Depreciation method used Diminishing value Diminishing value Straight line Straight line

An item of property, plant and equipment and any significant part initially recognised is derecognised upon disposal  
(i.e., at the date the recipient obtains control) or when no future economic benefits are expected from its use or disposal. 
Any gain or loss arising on derecognition of the asset (calculated as the difference between the net disposal proceeds  
and the carrying amount of the asset) is included in the consolidated statement of financial information when the asset  
is derecognised.

The residual values, useful lives and methods of depreciation of property, plant and equipment are reviewed at each 
financial year end and adjusted prospectively, if appropriate.

10.6 Receivables
Receivables are financial assets generated in the ordinary course of business. They are generally due for settlement 
within 2 to 60 months. If collection of the amount is expected in one year or less, they are classified as current assets 
otherwise, they are classified as non-current assets. Payright’s model is to hold the receivables with the objective to 
collect the contracted cashflows. Receivables are initially recognised at fair value and are subsequently measured at 
amortised cost less an allowance for impairment.

Significant increase in credit risk (SICR)
The provisioning model utilises receivables past due 30 days as the criteria to identify increases in credit risk. In the event 
of the identification of a SICR, Payright no longer calculates ECL based on 12 month probability default (PD) model but 
based on lifetime ECL.

Definition of default and credit‑impaired assets
A receivable is considered to be in default at 90 days past due or if it satisfies the criteria for being written off. It is 
Payright’s policy to write off balances where it is unlikely to receive the outstanding amount in full based on internal  
or external indicators.
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10 Summary of Accounting Policies (continued)

Impairment
Payright applies the general provision approach to account for ECL on receivables measured at amortise cost. ECLs are 
based on the difference between the contractual cashflows due in accordance with the receivable terms and all the cash 
flows that Payright expects to receive.

ECL on Stage 1 receivables are calculated based on the 12 months PD model. In the event of the identification of a SICR, 
Payright no longer calculates ECL based on 12 month PD but based on lifetime ECL. Lifetime ECL leverages off Payright’s 
12 month PD model and extends it to a lifetime PD where it looks forward to the contractual loan maturity to estimate 
future losses expected to be incurred on its receivables. The ECL model is further adjusted to reflect current and 
forward-looking information, including macro-economic factors that are not captured within the base ECL calculations, 
which may affect the ability of the Customers to settle the receivables.

At each reporting date, Payright assesses impairment risk of the receivables and movements in the ageing of outstanding 
receivables to estimate the ECLs. Payright classifies its receivables into three stages and measures the ECL based on 
credit migration between the stages. 

Stage Ageing Measurement basis

Stage 1 Up to 30 days 
past due

An ECL has been determined based on a probability of a default event occurring 
over the next 12 months.

Stage 2 30 to 80 days 
past due

Although there is usually no objective evidence of impairment, when a consumer 
has not paid up to 30 days past due, it is an indication that credit risk has increased. 
As a result, the loss allowance for that receivable is measured at an amount equal 
to the lifetime ECL. Lifetime ECL is the expected Credit losses that result from all 
possible default events over the expected life of the receivables.

Stage 3 90 days or 
more past due

Stage 3 includes receivables aged 90 days or more past due where there is 
objective evidence of impairment at reporting date. Ageing of 90 days or more  
is considered to have an adverse impact on the estimated future cash flows  
of the receivables.

10.7 Trade and other payables
Trade and other payables are financial liabilities, initially recognised at fair value and subsequently measured at amortised 
cost. Due to their short-term nature, they are not discounted. They represent liabilities for goods and services provided  
to Payright prior to the end of the financial year that are unpaid and arise when Payright becomes obliged to make future 
payments in respect of the purchase of these goods and services. The amounts are unsecured and are usually paid within 
30 days of recognition.

10.8 Loans and borrowings
Loans and borrowings are financial liabilities, initially recognised at the fair value of the consideration received less directly 
attributable transaction costs. After initial recognition, loans and borrowings are subsequently measured at amortised 
cost using the effective interest method. Fees which are directly attributable to the establishment of the loan facilities  
that are yield related are included as part of the carrying amount of the loans and borrowings.

Borrowings are classified as current liabilities unless Payright has an unconditional right to defer settlement of the liability 
for a least 12 months after the reporting date. Loans and borrowings are derecognised when the obligation under the 
liability is replaced by another from the same lender on substantially different terms, or the terms of an existing liability  
are substantially modified, such an exchange or modification is treated as the derecognition of the original liability and  
the recognition of a new liability. The difference in the respective carrying amounts is recognised in the consolidated 
statement of financial performance.

140



10.9 Leases
For contracts entered into on or after 1 July 2019
Payright assesses at contract inception whether a contract is, or contains, a lease. That is, if the contract conveys the 
right to control the use of an identified asset for a period of time in exchange for consideration.

Payright as a lessee
Payright applies a single recognition and measurement approach for all leases, except for short-term leases. Payright 
recognises lease liabilities to make lease payments and right-of-use assets representing the right to use the underlying 
assets. Payright has elected not to separate non-lease components from lease components, and instead account for 
each lease component and any associated non-lease components as a single lease component.

(i) Right‑of‑use assets
Payright recognises right-of-use assets at the commencement date of the lease (i.e., the date the underlying asset is 
available for use). Right-of-use assets are measured at cost, less any accumulated depreciation and impairment losses, 
and adjusted for any remeasurement of lease liabilities. The cost of right-of-use assets includes the amount of lease 
liabilities recognised, initial direct costs incurred, and lease payments made at or before the commencement date less any 
lease incentives received and an estimate of costs to be incurred by the lessee in dismantling and removing the underlying 
asset, restoring the site on which it is located or restoring the underlying asset to the condition required by the terms and 
conditions of the lease. Right-of-use assets are depreciated on a straight-line basis over the shorter of the lease term and 
the estimated useful lives of the assets. The useful life of Payright’s ROU asset as at 1 July 2019 is 4 years.

The right-of-use assets are also subject to impairment. 

(ii) Lease liabilities
At the commencement date of the lease, Payright recognises lease liabilities measured at the present value of lease 
payments to be made over the lease term. The lease payments include fixed payments. In calculating the present value of 
lease payments, Payright uses its incremental borrowing rate at the lease commencement date because the interest rate 
implicit in the lease is not readily determinable. After the commencement date, the amount of lease liabilities is increased 
to reflect the accretion of interest and reduced for the lease payments made. In addition, the carrying amount of lease 
liabilities is remeasured if there is a modification, a change in the lease term, a change in the lease payments (e.g., changes 
to future payments resulting from a change in an index or rate used to determine such lease payments).

(iii) Short‑term leases
Lease payments on short-term leases are recognised as expense on a straight-line basis over the lease term.

For the year ended 30 June 2019
The determination of whether an arrangement is (or contains) a lease is based on the substance of the arrangement at 
the inception of the lease. The arrangement is, or contains, a lease if fulfilment of the arrangement is dependent on the 
use of a specific asset (or assets) and the arrangement conveys a right to use the asset (or assets), even if that asset is  
(or those assets are) not explicitly specified in an arrangement.

Group as a lessee
A lease is classified at the inception date as a finance lease or an operating lease. A lease that transfers substantially all 
the risks and rewards incidental to ownership to Payright is classified as a finance lease. Finance leases are capitalised  
at the commencement of the lease at the inception date fair value of the leased property or, if lower, at the present value 
of the minimum lease payments. Lease payments are apportioned between finance charges and reduction of the lease 
liability so as to achieve a constant rate of interest on the remaining balance of the liability. Finance charges are 
recognised in finance costs in the consolidated statement of financial performance.

A leased asset is depreciated over the useful life of the asset. However, if there is no reasonable certainty that Payright will 
obtain ownership by the end of the lease term, the asset is depreciated over the shorter of the estimated useful life of the 
asset and the lease term.

An operating lease is a lease other than a finance lease. Operating lease payments are recognised as an operating 
expense in the consolidated statement of financial performance on a straight-line basis over the lease term.
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10 Summary of Accounting Policies (continued)

10.10 Impairment of non‑financial assets
Payright assesses, at each reporting date, whether there is an indication that an asset may be impaired. If any indication 
exists, or when annual impairment testing for an asset is required, Payright estimates the asset’s recoverable amount.  
An asset’s recoverable amount is the higher of an asset’s or cash generating unit’s (CGU) fair value less costs of disposal 
and its value in use. The recoverable amount is determined for an individual asset, unless the asset does not generate 
cash inflows that are largely independent of those from other assets or groups of assets. When the carrying amount of an 
asset or CGU exceeds its recoverable amount, the asset is considered impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax  
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.  
In determining fair value less costs of disposal, recent market transactions are taken into account. If no such transactions 
can be identified, an appropriate valuation model is used. These calculations are corroborated by valuation multiples  
or other available fair value indicators. Impairment losses are recognised in the consolidated statement of financial 
performance as an expense.

10.11 Employee benefits
Wages and salaries
Liabilities for wages and salaries, including non-monetary benefits and accumulating sick leave which are expected to be 
settled within 12 months of the reporting date are recognised in respect of Employees’ services up to the reporting date. 
They are measured at the amounts expected to be paid when the liabilities are settled. Expenses for non-accumulating 
sick leave are recognised when the leave is taken and are measured at the rates paid or payable.

Long service leave and annual leave
Payright recognises a liability for long service leave and annual leave measured as the present value of expected future 
payments to be made in respect of services provided by Employees up to the reporting date using the projected unit credit 
method. Consideration is given to expected future wage and salary levels, experience of Employee departures, and periods 
of service. Expected future payments are discounted using market yields at the reporting date on corporate bond rates 
with terms to maturity and currencies that match, as closely as possible, the estimated future cash outflows.

Where Payright expects its long service leave or annual leave benefits to be settled wholly within 12 months of the 
reporting date, it classifies it as a current liability. All other long service leave or annual leave benefits are classified  
as non-current.

10.12 Issued capital 
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares are shown  
in equity as a deduction, net of tax, from the proceeds.

10.13 Fee income
Fee income including Merchant and Consumer fees are recognised in the consolidated statement of profit or loss and 
other comprehensive income using the effective interest rate (EIR) method. Payright defers fee income over the life of the 
associated end consumer’s receivable balance.

Merchant fees
Merchant fees are fees paid by merchants in exchange for Payright’s payment solution services. It is derived from the 
difference between the Customer’s underlying sale transaction value and the amount paid to the merchant for that transaction.

Consumer fees
Consumer fees comprise of account keeping fees, establishment fees and payment processing fees. Consumer fees are 
charged dependent on the plan duration and can vary depending on the terms and conditions of each plan.

10.14 Finance income
Finance income relates to interest income earned from cash and cash equivalents and is recognised on an accrual basis 
using the EIR method.
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10.15 Finance costs
All finance costs are expensed in the period in which they occur. Finance costs consist of interest and other costs that an 
entity incurs in connection with the borrowing of funds.

10.16 Taxes
Current income tax is calculated by applying the statutory tax rate to taxable income. Taxable income is calculated as  
the accounting profit adjusted for differences in income and expenses where the tax and accounting treatments differ. 
Deferred income tax, which is accounted for using the balance sheet method, arises because timing of recognition of 
accounting income is not always the same as taxable income. This creates temporary differences, which usually reverse 
over time. Until they reverse, a deferred tax asset or liability must be recognised on the consolidated statement of  
financial position.

Our income tax expense is the sum of current and deferred income tax expenses. Current income tax expense is calculated 
on accounting profit after adjusting for non-taxable and non-deductible items based on rules set by the tax authorities. 
Deferred income tax expense is calculated at the tax rates that are expected to apply to the period in which the deferred 
tax asset is realised or the deferred tax liability is settled. Both our current and deferred income tax expenses are 
calculated using tax rates that have been enacted or substantively enacted at reporting date.

Our current and deferred taxes are recognised as an expense in profit or loss, except when they relate to items that are 
directly recognised in other comprehensive income or equity. In this case, our current and deferred tax expenses are also 
recognised directly in other comprehensive income or equity. We generally recognise deferred tax liabilities for all taxable 
temporary differences, except to the extent that the deferred tax liability arises from:

• the initial recognition of goodwill; and

• the initial recognition of an asset or liability in a transaction that is not a business combination and affects neither  
our accounting profit nor our taxable income at the time of the transaction.

For our investments in controlled entities and associated entities, recognition of deferred tax liabilities is required unless 
we are able to control the timing of our temporary difference reversal and it is probable that the temporary difference will 
not reverse.

Deferred tax assets are recognised to the extent that it is probable that taxable profit will be available against which the 
deductible temporary differences, and the carried forward unused tax losses and tax credits, can be utilised. Deferred tax 
assets and deferred tax liabilities are offset in the consolidated statement of financial position where they relate to income 
taxes levied by the same taxation authority and to the extent that we intend to settle our current tax assets and liabilities 
on a net basis.

Unrecognised deferred tax assets are reassessed at each reporting date and are recognised to the extent that it has 
become probable that future taxable profits will allow the deferred tax assets to be recovered.

Deferred tax assets and deferred tax liabilities are offset only if a legally enforceable right to exists to set off current tax 
assets against current tax liabilities and the deferred tax assets and liabilities relate to the same taxable entity and the 
same taxation authority. 

Australian tax consolidation legislation
Payright Limited and its wholly-owned Australian controlled entities have formed a tax consolidated group with effect 
from 6 October 2017. The head entity, Payright Limited and the controlled entities in the tax consolidated Group continue 
to account for their own current and deferred tax amounts. These amounts are measured as if each entity in the tax 
consolidated Group continues to be a stand-alone taxpayer in its own right.

Goods and services tax (GST)
Revenues, expenses and assets are recognised net of the amount of GST, except:

• When the GST incurred on a sale or purchase of assets or services is not payable to or recoverable from the taxation 
authority, in which case the GST is recognised as part of the revenue or the expense item or as part of the cost of 
acquisition of the asset, as applicable.

• When receivables and payables are stated with the amount of GST included.
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10 Summary of Accounting Policies (continued)

The net amount of GST recoverable from, or payable to, the taxation authority is included as part of receivables or 
payables in the consolidated statement of financial position. Commitments and contingencies are disclosed net of  
the amount of GST recoverable from, or payable to, the taxation authority. Cash flows are included in the consolidated 
statement of cash flows on a gross basis and the GST component of cash flows arising from investing and financing 
activities, which is recoverable from, or payable to, the taxation authority is classified as part of operating cash flows.

10.17 Fair value measurement
Payright measures financial instruments such as derivatives at fair value at each balance sheet date. The carrying values 
of financial assets and liabilities measured at amortised cost approximate their fair value except for loans and borrowings.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between 
market participants at the measurement date. The fair value measurement is based on the presumption that the transaction 
to sell the asset or transfer the liability takes place either: 

• In the principal market for the asset or liability, or

• In the absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market must be accessible by Payright.

The fair value of an asset or a liability is measured using the assumptions that market participants would use when pricing 
the asset or liability, assuming that market participants act in their economic best interest.

A fair value measurement of a non-financial asset takes into account a market participant’s ability to generate economic 
benefits by using the asset in its highest and best use or by selling it to another market participant that would use the 
asset in its highest and best use.

Payright uses valuation techniques that are appropriate in the circumstances and for which sufficient data are available  
to measure fair value, maximising the use of relevant observable inputs and minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial information are categorised within the 
fair value hierarchy, described as follows, based on the lowest level input that is significant to the fair value measurement 
as a whole:

• Level 1:  Quoted (unadjusted) market prices in active markets for identical assets or liabilities.

• Level 2:  Valuation techniques for which the lowest level input that is significant to the fair value measurement  
is directly or indirectly observable.

• Level 3:  Valuation techniques for which the lowest level input that is significant to the fair value measurement  
is Unobservable.

10.18 Significant accounting judgements, estimates and assumptions
The preparation of Payright’s Financial Information requires management to make judgements, estimates and assumptions 
that affect the reported amounts of revenues, expenses, assets and liabilities, and the accompanying disclosures, and the 
disclosure of contingent liabilities. Uncertainty about these assumptions and estimates could result in outcomes that 
require a material adjustment to the carrying amount of assets or liabilities affected in future periods.

Estimates and assumptions
The key assumptions concerning the future and other key sources of estimation uncertainty at the reporting date, that 
have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next 
financial year, are described below. Payright based its assumptions and estimates on parameters available when the 
Financial Information was prepared. Existing circumstances and assumptions about future developments, however,  
may change due to market changes or circumstances arising that are beyond the control of Payright. Such changes  
are reflected in the assumptions when they occur. 
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Provision for expected credit losses of loans receivable
Management estimates and judgement is utilised in measuring provision for ECLs and determining whether the risk of 
default has increased significantly since initial recognition of the receivables. Payright considers both quantitative and 
qualitative information in determining the ECLs on its receivables. 

The measure of the provision for ECL is a result of:

• probability of default 

• loss given default

• exposure at default

The probability of default has been developed by analysing, customer credit score (sourced from independent third party), 
against the proportion of those balances that have defaulted over time, to form a basis to determine the PD. The loss 
given default is based on historical loss experienced, and also incorporates the Contingency Fund agreement Payright has 
in place across specific merchants, whereby a percentage of the merchant settlement amount is withheld to cover losses 
incurred as a result of default events. As at the reporting date, the Contingency Fund in place has reduced the provision 
recorded against credit impaired assets by $719,600. The exposure at default represents the present value of the estimated 
customer receivable at the reporting date. 

Given the ongoing market uncertainty due to the impact of COVID‑19, Payright has applied an overlay in adjusting the 
results of the ECL model. This overlay increases the degree of judgement required to assess the effects of the COVID‑19 
on Payright’s ECL, however is reflective of Payright’s assessment on the wider macro-economic impact on its ECL and 
represents a reasonable view as at reporting date. 

Payright’s ECL assumptions and methodologies are reviewed regularly. 

Leases – estimating the incremental borrowing rate
When Payright cannot readily determine the interest rate implicit in the lease, it uses its incremental borrowing rate (IBR) 
to measure lease liabilities. The IBR is the rate of interest that the lessee would have to pay to borrow over a similar term, 
and with a similar security, the funds necessary to obtain an asset of a similar value to the right-of-use asset in a similar 
economic environment. The IBR therefore reflects what the lessee ‘would have to pay’, which requires estimation when  
no observable rates are available.
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Appendix A – Glossary

Term Meaning

AASB Australian Accounting Standards Board. 

Active Merchants The number of Merchant stores that have either joined the Payright platform in the last  
12 months and/or have transacted in the last 12 months.

Applicant A person who submits an Application.

Application An application to subscribe for Shares offered under this Prospectus.

Application Form The application form attached to or accompanying this Prospectus (including the 
electronic form provided by an online application facility).

Application Monies The amount of monies accompanying an Application Form submitted by an Applicant.

Arrears Represent the total loan balance outstanding of Customers who are in arrears by at least 
30 days, expressed as a percentage over total Customer loan balances outstanding net  
of Contingency Fund balances available to recover amounts on a Merchant basis.

ASIC Australian Securities and Investments Commission.

ASX ASX Limited or the securities exchange that it operates, as the context requires.

ASX Recommendations ASX Corporate Governance Council’s Corporate Governance Principles and 
Recommendations (4th edition, February 2019).

ASX Listing Rules The listing rules of ASX.

ASX Settlement 
Operating Rules

The settlement operating rules of ASX.

ATO Australian Tax Office.

AUD Australian Dollars.

Audit and Risk 
Committee

The Board’s audit and risk sub-committee.

Australian Accounting 
Standards or AAS

Australian Accounting Standards issued by the Australian Accounting Standards Board.

Australian Credit 
Licence 

A credit licence required to engage in credit activities in relation to consumers  
under the NCCP Act. 

Bell Potter or Bell Potter 
Securities Limited

Bell Potter Securities Limited (ACN 006 390 772).

Board or Board  
of Directors

The board of directors of the Company.
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Term Meaning

BNPL Buy Now Pay Later.

Bpay® The payment mechanism used to pay Application Monies online.

Broker An ASX participating organisation selected by the Lead Manager and the Company  
to act as a broker to the Offer.

Broker Firm Offer The offer of Shares under this Prospectus to Australian resident retail clients of 
participating Brokers who have received participate firm allocation from their Broker,  
as described in Section 7.8.

Broker Firm  
Application Form

The Application Form made available with a copy of this Prospectus, identified as the 
Broker Firm Offer Application Form.

CAGR Compound annual growth rate.

CGT Capital Gains Tax.

CHESS ASX’s Clearing House Electronic Subregister System. See Section 7.16.2.

Cleansing Offer An offer for 10 Shares at the Offer Price, which shall remain open until receipt of 
conditional approval from ASX in respect of the Listing (unless closed earlier by the 
Directors, in their sole discretion), as described in Section 9.10.

Closing Date The date on which the Offer is expected to close, being Thursday 3 December 2020  
in respect of the Retail Offer.

Co‑Managers The co‑managers to the Offer being Canaccord Genuity Financial Limited (ACN 008 896 311) 
and MST Financial Services Pty. Ltd. (ACN 617 475 180).

Completion of the Offer Completion in respect of the allotment and issue of Shares by the Company.

Consenting Party Each of the parties listed in Section 9.6.

Constitution The constitution of the Company.

Contingency Fund Contingency fund represents a fund which is specific to certain Payright education 
Merchants where a percentage of the amount to be settled to the Merchant in respect  
of each Customer purchase is withheld to cover the value of potential Customer default 
events. Withheld amounts are later paid out to the Merchant if a Customer has not  
missed payments or is not in arrears.

Continuous Disclosure 
and Company 
Communications Policy

Means the Company’s continuous disclosure and company communication policy,  
as adopted by the Board and as described in Section 6.5.4.3.

Convertible Notes The convertible notes issued by the Company in October 2020, as described  
in Section 4.7.4, and the material terms of which are summarised in Section 9.6.
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Term Meaning

Corporations Act Corporations Act 2001 (Cth).

Customer A consumer who has used the Payright service.

Customer Fee A fee received by Payright from Customers in exchange for use of the Payright service.

Devizo Finance Devizo Finance Pty Ltd (ACN 622 104 527). 

Director A member of the Board.

Director Options Grant Has the meaning given in Section 6.4.2.6.

Diversity &  
Inclusion Policy

The Company’s diversity & inclusion policy adopted by the Board, as described  
in Section 6.5.4.4.

EGM The meeting of Shareholders to be held on 30 November 2020, to approve,  
among other things, the Share Split. 

Employee Gift Offer Has the meaning given in Section 6.4.2.6.

Employees Employees of Payright.

Enterprise Value The sum of the market capitalisation of the Company at the Offer Price less the expected 
net cash at Completion of the Offer. 

Ernst & Young Strategy 
and Transactions Limited

Ernst & Young Strategy and Transactions Limited (ACN 003 599 844). 

Escrow Period The periods defined in Section 7.6.

Escrowed Shareholders The holders of Shares that are escrowed for a period of time referred to, and described,  
in Section 7.6.

Escrowed Shares Those Shares referred to in Section 7.6.

ESOP The Company’s Employee Share Ownership Plan described in Section 6.4.2.6.

Existing Shareholders Shareholders as at the date of this Prospectus.

Expiry Date The date which is 13 months after the Prospectus Date as described  
in the Important Notices.

Exposure Period The seven day period after the Prospectus Date, which may be extended by ASIC  
by a further period of 7 days, during which no Applications may be processed  
by the Company as described in the Important Notices. 

Financial Information The financial information described as Financial Information in Section 4.

FMC Act Financial Markets Conduct Act 2013.
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Term Meaning

Free Float The percentage of Shares that are not Escrowed Shares.

FY Abbreviation for the Financial Year ended 30 June.

GMV Gross Merchandise Value (measured as the sum of the total sales value of all active  
and closed plans).

Group The Company and its subsidiaries. 

Gross Receivables Outstanding receivable balances prior to the provision of any expected credit losses. 

Gross Yield Expected rate of return on the date of origination expressed as an annualised internal rate 
of return (IRR).

GST Goods and services tax.

HIN Shareholder’s Holder Identification Number.

Historical Financial 
Information

The financial information described as Historical Financial Information in Section 4.1.

IFRS International Financial Reporting Standards issued by the International Accounting 
Standards Board.

Institutional Investor Investors who are:

• person who are wholesale clients under Section 761G of the Corporations Act and either 
“professional investors” or “sophisticated investors” under sections 708(11) and 708(8)  
of the Corporations Act; or

• institutional investors in certain other jurisdictions, as agreed by the Company and the 
Lead Manager, to whom offers of Shares may lawfully be made without the need for a 
lodged or registered prospectus or other form of disclosure document or filing with, or 
approved by, any government agency (expect one with which the Company is willing  
in its discretion to comply); and

• provided that in each case such investors are not in the United States.

Institutional Offer The offer of Shares under this Prospectus to Institutional Investors, as described  
in Section 7.12.

Investigating 
Accountant

Ernst & Young Strategy and Transactions Limited.

Independent Limited 
Assurance Report

The Independent Limited Assurance Report as set out in Section 8.

IPO Initial public offering.

Lead Manager The lead manager to the Offer, being Bell Potter.
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Term Meaning

Listing The admission of the Company to the Official List.

Management The executive management team of the Company.

Merchant A merchant who offers the Payright service.

Merchant Fee A fee received by Payright from Merchants in exchange for use of the Payright service.

NCCP Act National Consumer Credit Protection Act 2009 (Cth).

Non‑Executive Director A member of the Board who does not form part of Management.

New Shares The new Shares to be issued by the Company under the Offer.

New Shareholders Shareholders who were not Existing Shareholders. 

Note Deed Poll Defined in Section 4.7. 

Notes The notes which are issued by Devizo Finance pursuant to the Note Deed Poll. 

Net Loss Net loss after tax.

Offer The offering of Shares under this Prospectus.

Offer Price $1.20 per Share.

Official List The official list of entities that ASX has admitted, and which have not been not removed 
from listing on the ASX.

Operating Costs Total costs excluding depreciation and expected credit losses based on the statutory 
historical performance.

Oversubscriptions Means Applications of up to an additional $10.0 million in excess of the $10.0 million of 
Applications that may be accepted by the Company pursuant to the Offer, for a total capital 
raising of $20.0 million.

Payright or the Company Payright Limited (formerly known as Devizo Pty Ltd) and its controlled entities and,  
where the context requires, the businesses conducted by those companies.

Priority Offer Means an offer which is open to selected investors nominated by the Company  
in eligible jurisdictions, who have received a Priority Offer invitation to acquire  
Shares under this Prospectus.

Pro Forma Historical 
Financial Information 

Defined in Section 4.1.

Pro Forma Historical 
Statements of  
Financial Position

Defined in Section 4.1.
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Term Meaning

Prospectus This document (including the electronic form of this Prospectus) and any  
supplementary or replacement prospectus in relation to this document.

Prospectus Date The date on which a copy of this Prospectus is lodged with ASIC, being 11 November 2020.

Remuneration and 
Nomination Committee

The Board’s remuneration and nomination sub-committee.

Retail Offer Comprises the Broker Firm Offer and the Priority Offer.

Securities Trading 
Policy

Means the Company’s securities trading policy, as adopted by the Board.

Share A fully paid ordinary share in the capital of the Company.

Shareholder A registered holder of Shares.

Share Registry Automic Pty Ltd. 

SRN Securityholder Reference Number issued by the Share Registry.

TFN Tax file number.

Total Customer The total number of Customers with an active or closed plan as at the end-of-period date.

Underwriter Bell Potter. 

Underwriting Agreement The underwriting agreement between the Lead Manager and the Company  
which is described in Section 9.4.

US Securities Act Securities Act of 1933.
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