Board Charter
Payright Limited

Level 2, Suite 4, 789 Toorak Road
Hawthorn East VIC 3123
WWW.PAYRIGHT.COM.AU

Board Charter
1. Introduction
This Charter governs the operations of the Board of the Company. The Charter sets out the structure, roles, responsibilities
and requirements for membership of the Board of directors of Payright Limited ACN 605 753 535 (the Company). The Board
is also governed by the Corporations Act 2001, regulatory requirements, and the general law. The Company aims to have
a performance driven culture across the organisation. This policy sets out the expectations of Board performance.

2. Role and responsibilities of the Board
The role of the Board is to protect the interests of the Company, provide strategic guidance, effective oversight, and to drive
Company performance. In performing its responsibilities under this Charter, the Board must act with the goal of building
sustainable shareholder value accordance with the duties and obligations imposed on them by the Company’s Constitution
and the law.
The Board has the authority to determine Company policies and practices, and all matters relating to Company management
and operations. This includes ensuring that the Company complies with the Company Constitution, and the Company’s other
contractual, legal and regulatory obligations.
The Board is responsible for the operation and stewardship of the Company, its short and long‑term growth and profitability,
and its strategy, policies and financial objectives. The Board’s responsibilities also include monitoring the implementation of
those policies, strategies and financial objectives, and the responsibilities set out below.

2.1 Strategy, planning and oversight
The Board will set and oversee the Company’s operations including to:
(a) define the Company’s purpose and strategic direction;
(b) monitor and guide the Company’s culture and standards of conduct;
(c) review, approve and monitor implementation of management strategy, budgets, plans and policies including the progress
of major capital expenditure, capital management, acquisitions, divestitures and other strategic commitments;
(d) approve and monitor operating budgets (as developed by management), major capital expenditure, and Company
acquisitions and divestments.

2.2 Shareholder communications
The Board will monitor communications to shareholders and the ASX (including ASX continuous disclosure filings) to ensure
that the Company’s shareholders and the market are informed of material developments affecting the Company.

2.3 Risk management and compliance
The Board will:
(a) set and maintain acceptable levels of risk within which it expects management to operate, and monitor their application;
(b) ensure the Company has appropriate frameworks for the management of financial and non‑financial risks in place, and
monitor key strategic and operational risks to the business; and
(c) ratify, monitor and ensure the effectiveness and integrity of the Company’s internal governance, compliance and control
mechanisms, including frameworks to ensure compliance with applicable laws and regulation, accounting standards,
ethical norms and business practices.

2

Board Charter

2.4 Business performance
The Board will:
(a) oversee the integrity of the Company’s accounting and corporate reporting systems, including audit arrangements
and that an appropriate framework exists for management to report relevant information to the board; and
(b) monitor the financial position and performance of the Company, and assess business results against forecasts
and business plans; and
(c) approve and ratify business strategy and monitor execution against strategy.

3. Roles and responsibilities of the joint CEOs and senior executives
3.1 Relationship between the Board and senior management
The Board will:
(a) appoint and (when necessary) remove the Chief Executive Officer(‘s) (CEO) and Company Secretary;
(b) approve or ratify the appointment and (when necessary) the removal of all direct reports of the CEO (senior executives)
and other senior executives as it determines is appropriate;
(c) delegate day to day decision making and implementation of the Company’s strategic objectives, values and code
of conduct to the CEO within the budget and risk appetite determined by the Board;
(d) ensure adequate resources are available for senior management to carry out their duties and responsibilities;
(e) approve and satisfy itself that the Company’s remuneration policies, and the conditions under which the senior
executives of the Company serve, are aligned with the Company’s purpose, values, strategic objectives and risk appetite;
(f) establish and monitor arrangements for executive succession planning.
The Board will require the CEO to provide timely and clear reporting on the Company’s operations, including financial
performance, material legal and regulatory compliance matters, and any conduct that is materially inconsistent with the
Company’s values or code of conduct.

3.2 Performance review
The role of the Board in respect of performance monitoring includes:
(a) evaluating the performance of the CEO and approving criteria for assessing performance of senior executives and
monitoring and evaluating their performance;
(b) undertaking an annual evaluation of the performance of the Board, each Board Committee and individual Directors,
comparing their performance with the requirements of this Charter, relevant Board Committee Charters and the
reasonable expectations of individual Directors;
(c) appointing a suitable non‑executive director to conduct an annual evaluation of the performance of the Chair, including
the canvassing of views of the other Directors; and
(d) where appropriate, engaging external facilitators to conduct its performance evaluations.
Each year following the performance review, the Chair should establish the goals and objectives of the Board for the upcoming
year and effect any amendments to this Charter and any Board Committee Charter considered necessary or desirable.
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4. Board composition and related matters
4.1 Appointments
The Board will appoint the Chair and any Deputy Chair.

4.2 Board size and composition
The number of Directors must be no less than 3. The Board may increase the maximum number of Directors in accordance
with the procedures in the Constitution.
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
(c) people with a mix of skills and diversity of backgrounds to address existing and emerging business and governance issues.
The Board, with guidance from the Remuneration and Nominations Committee, must review its composition and size annually.

4.3 Independence
An independent Director is a director that 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.
Examples of such relationships include if the Director:
(a) is, or has been, employed in an executive capacity by the Company, and there has not been a period of at least three
years between ceasing such employment and serving on the Board;
(b) is, or has within the last three years been, a principal, partner, director, or senior employee of a material professional
adviser or a material consultant to the Company;
(c) is, or has been within the last three years, in a material business relationship (such as a material supplier or customer)
with the Company, or an officer of, or otherwise associated directly or indirectly with, someone with such a relationship;
(d) is a substantial shareholder of the Company, or an officer of, or otherwise associated directly with, a substantial
shareholder of the Company;
(e) has a material contractual relationship with the Company other than as a director of the Company;
(f) has close family ties with a person who falls within any of the above categories;
(g) has been a director of the Company for such a period that his or her independence may have been compromised.
Family relationships and cross‑directorships may be relevant in considering interests and relationships which may
compromise independence, and should be disclosed to the Board.
The Board, with guidance from the Remuneration and Nominations Committee, will review the independence of each
Director annually or prior to election or re‑election.
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5. New Directors
The Board will ensure appropriate background checks of any potential director being considered for appointment are
completed satisfactorily before the person is put forward as a candidate for election as a Director. These checks will include
the candidate’s character, experience, education, criminal record and bankruptcy history.
A candidate standing for election as a non‑executive director will be asked to provide the Board, or the Nomination
Committee, with such information as is considered necessary to enable shareholders to make an informed decision as to
whether to elect or re‑elect the candidate. The candidate will also be asked to provide details of any commitments that will
be in addition to those they will undertake if elected or re‑elected as a non‑executive director of the Company, including a
statement that they will have sufficient time to fulfil their responsibilities as a director of the Company.

6. Role and responsibilities of the Chair
The Chair’s role is to be the lead director and their principal responsibilities are to provide appropriate leadership to the Board
and the Company, and to ensure the Board fulfils its obligations.
The Chair must be a non‑executive director who is selected based on the person’s achievements and their record as a leader.

7. Role of the Company Secretary
The Company Secretary will report to and be accountable to the Board, through the Chair, on all matters to do with the proper
functioning of the Board and Board Committees.
The Company Secretary should not be a director.

8. Board Committees
The Board has established the following committees:
(a) Audit and Risk Committee
(b) Remuneration and Nomination Committee
The Board may establish ad hoc committees from time to time to consider specific matters in greater detail than is possible
for the Board and will determine the membership, composition and charter of those committees.
Each committee has a written charter, approved by the Board, defining its duties, reporting requirements and authority.
Board Committees will report to the Board and make the minutes of meetings available to the Board.

9. Board operations and processes
9.1 Board meetings and agendas
Unless otherwise agreed, the Board will meet at least quarterly in accordance with a schedule of meetings to be set by the
Chair and otherwise as required to address issues as they arise . A director may convene a meeting by written request to the
company secretary.
The Board may conduct meetings using technology consented to by all the Directors. A full set of minutes is kept by the
company secretary.
The Chair is responsible for the conduct of all Board meetings, including ensuring that agendas and recommendations are
appropriate, and will sign board minutes as a true and correct record. The Company Secretary attends board meetings as
minute secretary.
The Board will keep Board discussions and resolutions confidential, unless disclosure is required by law.

9.2 Conflicts of Interest
Directors are required to take all reasonable steps necessary to avoid actual potential or perceived conflicts of interest
with the Company in accordance with Board protocols and company policy, including in relation to trading in the securities
of the Company.

5

Board Charter

9.3 Independent professional advice
Directors may obtain independent professional advice at the expense of the Company if they are of the opinion that obtaining
such advice is necessary to carry out their responsibilities as directors of the Company.
Directors must:
(a) consult with the Chair before consultation with independent professional advisers for approval;
(b) advise the Chair of the fee payable by the independent professional adviser, which must be reasonable for the advice
sought and comparable to market rates;
(c) provide instructions to the independent professional advisor in writing for the advice sought; and
(d) provide the instructions, professional independent advice and any other relevant materials to the Board, unless it is
inappropriate to do so due to a conflict of interest.

10. Review of Charter
The Board must review this Charter at least annually to ensure it remains relevant, consistent with board objectives and good
governance practice. The Board may make any necessary amendments to implement the results of any such review.
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