Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

ReadyTech Holdings Limited

ABN/ARBN Financial year ended:

25632 137 216 30 June 2022

Our corporate governance statement' for the period above can be found at:?

These pages of our
annual report:

This URL on our

website:

www.readytech.com.au

The Corporate Governance Statement is accurate and up to date as at 17 August 2022 and has been
approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.®
Date: 17 August 2022

Name of authorised officer

authorising lodgement: Nimesh Shah (Chief Financial Officer and Company Secretary)

1 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which
discloses the extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during
a particular reporting period.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a
corporate governance statement that meets the requirements of that rule or the URL of the page on its website where such a
statement is located. The corporate governance statement must disclose the extent to which the entity has followed the
recommendations set by the ASX Corporate Governance Council during the reporting period. If the entity has not followed a
recommendation for any part of the reporting period, its corporate governance statement must separately identify that
recommendation and the period during which it was not followed and state its reasons for not following the recommendation and
what (if any) alternative governance practices it adopted in lieu of the recommendation during that period.

Under Listing Rule 4.7 4, if an entity chooses to include its corporate governance statement on its website rather than in its annual
report, it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with
ASX. The corporate governance statement must be current as at the effective date specified in that statement for the purposes of
Listing Rule 4.10.3.

Under Listing Rule 4.7.3, an entity must also lodge with ASX a completed Appendix 4G at the same time as it lodges its annual
report with ASX. The Appendix 4G serves a dual purpose. It acts as a key designed to assist readers to locate the governance
disclosures made by a listed entity under Listing Rule 4.10.3 and under the ASX Corporate Governance Council’s
recommendations. It also acts as a verification tool for listed entities to confirm that they have met the disclosure requirements of
Listing Rule 4.10.3.

The Appendix 4G is not a substitute for, and is not to be confused with, the entity's corporate governance statement. They serve
different purposes and an entity must produce each of them separately.

2 Tick whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where
your corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

8 Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not
applicable and just retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and
you delete the other options, you can also, if you wish, delete the “OR” at the end of the selection.

See notes 4 and 5 below for further instructions on how to complete this form.
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1

A listed entity should have and disclose a board charter setting
out:

(@) the respective roles and responsibilities of its board and
management; and

(b)  those matters expressly reserved to the board and those
delegated to management.

and we have disclosed a copy of our board charter at:

https://investors.readytech.com.au/investor-
centre/?page=corporate-governance

directly to the board, through the chair, on all matters to do with
the proper functioning of the board.

1.2 | Alisted entity should:
(@) undertake appropriate checks before appointing a director or
senior executive or putting someone forward for election as
a director; and
(b)  provide security holders with all material information in its
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 | Alisted entity should have a written agreement with each director
and senior executive setting out the terms of their appointment.
14 The company secretary of a listed entity should be accountable

4 Tick the box in this column only if you have followed the relevant recommendation in full for the whole of the period above. Where the recommendation has a disclosure obligation attached, you must insert
the location where that disclosure has been made, where indicated by the line with “insert location” underneath. If the disclosure in question has been made in your corporate governance statement, you
need only insert “our corporate governance statement”. If the disclosure has been made in your annual report, you should insert the page number(s) of your annual report (eg “pages 10-12 of our annual
report”). If the disclosure has been made on your website, you should insert the URL of the web page where the disclosure has been made or can be accessed (eg “www.entityname.com.au/corporate
governance/charters/”).

5 If you have followed all of the Council’'s recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

1.5

A listed entity should:

(a)
(b)

have and disclose a diversity policy;

through its board or a committee of the board set
measurable objectives for achieving gender diversity in the
composition of its board, senior executives and workforce
generally; and

disclose in relation to each reporting period:

(1) the measurable objectives set for that period to
achieve gender diversity;

(2) the entity's progress towards achieving those
objectives; and
(3) either:

(A) the respective proportions of men and women
on the board, in senior executive positions and
across the whole workforce (including how the
entity has defined “senior executive” for these
purposes); or

(B) if the entity is a “relevant employer” under the
Workplace Gender Equality Act, the entity’s
most recent “Gender Equality Indicators”, as
defined in and published under that Act.

If the entity was in the S&P / ASX 300 Index at the
commencement of the reporting period, the measurable objective
for achieving gender diversity in the composition of its board
should be to have not less than 30% of its directors of each
gender within a specified period.

and we have disclosed a copy of our diversity policy at:
https://investors.readytech.com.au/investor-centre/?page=corporate-

governance

and we have disclosed the information referred to in paragraph (c):
In our Corporate Governance Statement (www.readytech.com.au)

an explanation why we do not disclose as at the end of each
reporting period the measurable objectives for achieving
gender diversity is in our Corporate Governance Statement

1.6

A listed entity should:

(a)

(b)

have and disclose a process for periodically evaluating the
performance of the board, its committees and individual
directors; and

disclose for each reporting period whether a performance

evaluation has been undertaken in accordance with that
process during or in respect of that period.

and we have disclosed the evaluation process referred to in
paragraph (a) at:
In our Corporate Governance Statement (www.readytech.com.au)

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

In our Corporate Governance Statement (www.readytech.com.au)
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

1.7

A listed entity should:

(@) have and disclose a process for evaluating the performance
of its senior executives at least once every reporting period;
and

(b) disclose for each reporting period whether a performance
evaluation has been undertaken in accordance with that
process during or in respect of that period.

and we have disclosed the evaluation process referred to in
paragraph (a) at:
In our Corporate Governance Statement (www.readytech.com.au)

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

In our Corporate Governance Statement (www.readytech.com.au)
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 2 - STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

2.1 The board of a listed entity should:
(@) have a nomination committee which: N ReadyTech complies with paragraph (a)
(1) has at least three members, a majority of whom are | ;4 \we have disclosed a copy of the charter of the committee at:
independent directors; and , :
(2) is chaired by an independent director https://investors.readytech.com.au/investor-centre/?page=corporate-
' governance
and disclose:
(3)  the charter of the committeje; and the information referred to in paragraphs (4) and (5) at:
(4)  the members of the committee; and The members of the Committee are included in our Corporate
(5) as 9t the end of eaph reporting period, the number Governance Statement.
of gmﬁs,th:’, (_:gmr;wlttee énet throufgf;]out the é)enod The number of NRC meetings and the attendance at those meetings
?hrl)s:e %Zet:xg;ao?tten ances of the members at | ,po jisted in “Meetings of Directors” contained within the Annual
' Report.
(b) ifit does not have a nomination committee, disclose that
fact and the processes it employs to address board
succession issues and to ensure that the board has the
appropriate balance of skills, knowledge, experience,
independence and diversity to enable it to discharge its
duties and responsibilities effectively.
2.2 A listed entity should have and disclose a board skills matrix
setting out the mix of skills that the board currently has or is ) ) -
looking to achieve i its membership. and we have disclosed our board skills matrix:
In our Corporate Governance Statement (www.readytech.com.au)
2.3 A listed entity should disclose:

(a)
(b)

the names of the directors considered by the board to be
independent directors;

if a director has an interest, position, affiliation or
relationship of the type described in Box 2.3 but the board
is of the opinion that it does not compromise the
independence of the director, the nature of the interest,
position or relationship in question and an explanation of
why the board is of that opinion; and

the length of service of each director.

and we have disclosed the names of the directors considered by the
board to be independent directors:

In our Corporate Governance Statement (www.readytech.com.au)

and, where applicable, the information referred to in paragraph (b):
In our Corporate Governance Statement (www.readytech.com.au)

and the length of service of each director:
In our Corporate Governance Statement (www.readytech.com.au)
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

24 A majority of the board of a listed entity should be independent
directors.

2.5 The chair of the board of a listed entity should be an
independent director and, in particular, should not be the same
person as the CEO of the entity.

26 A listed entity should have a program for inducting new

directors and for periodically reviewing whether there is a need
for existing directors to undertake professional development to
maintain the skills and knowledge needed to perform their role
as directors effectively.

PRINCIPLE 3 - INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

3.1 Alisted entity should articulate and disclose its values.
and we have disclosed our values at:
In our Corporate Governance Statement.
The Company’s values are included on our website
https://readytech.com.au/who-we-are/our-company/ in the “Who we
are” video.
3.2 Alisted entity should:
(a) havg and disglose a code of conduct for its directors, and we have disclosed our code of conduct:
senior executives and employees; and ) ) i
) , On our website at https://investors.readytech.com.au/investor-
(b) ensure that the board ora committee of the board is centre/?page=corporate-qovernance
informed of any material breaches of that code.
3.3 Alisted entity should:
(@) have and disclose a whistleblowejr policy; and . and we have disclosed our whistleblower policy:
(b) gr;sure tha]t( the board or a committee of the board is On our website at https://investors.readytech.com.au/investor-
goﬁgr;ed of any material incidents reported under that centre/?page=corporate-governance
34 A listed entity should:

(@) have and disclose an anti-bribery and corruption policy;
and

(b)  ensure that the board or committee of the board is
informed of any material breaches of that policy.

and we have disclosed our anti-bribery and corruption policy:

On our website at https://investors.readytech.com.au/investor-
centre/?page=corporate-governance

ASX Listing Rules Appendix 4G (current at 17/7/2020)

Page 6




Appendix 4G
Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:5

PRINCIPLE 4 - SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

4.1 The board of a listed entity should:

(@) have an audit committee which:

(1) has at least three members, all of whom are non-
executive directors and a majority of whom are
independent directors; and

(2) s chaired by an independent director, who is not
the chair of the board,

and disclose:
(3) the charter of the committee;

(4) the relevant qualifications and experience of the
members of the committee; and

(5) in relation to each reporting period, the number of
times the committee met throughout the period and
the individual attendances of the members at those
meetings; or

(b) ifit does not have an audit committee, disclose that fact
and the processes it employs that independently verify
and safeguard the integrity of its corporate reporting,
including the processes for the appointment and removal
of the external auditor and the rotation of the audit
engagement partner.

ReadyTech complies with paragraph (a)
and we have disclosed a copy of the charter of the committee:

On our website at https://investors.readytech.com.au/investor-
centre/?page=corporate-governance

and the information referred to in paragraphs (4) and (5):

The members of the Committee are listed in our Corporate
Governance Statement.

Information relating to the qualifications of members is included in
the Annual Report “Information on Directors.”

The number of Committee meetings and the attendance at those
meetings are listed in “Meetings of Directors” contained within the
Annual Report.

42 The board of a listed entity should, before it approves the
entity’s financial statements for a financial period, receive from
its CEO and CFO a declaration that, in their opinion, the
financial records of the entity have been properly maintained
and that the financial statements comply with the appropriate
accounting standards and give a true and fair view of the
financial position and performance of the entity and that the
opinion has been formed on the basis of a sound system of risk
management and internal control which is operating effectively.

43 A listed entity should disclose its process to verify the integrity
of any periodic corporate report it releases to the market that is
not audited or reviewed by an external auditor.
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

communications from, and send communications to, the entity
and its security registry electronically.

51 A listed entity should have and disclose a written policy for
complying with its continuous disclosure obligations under . . . . .
listing rule 3.1. and we have disclosed our continuous disclosure compliance policy:
On our website at https://investors.readytech.com.au/investor-
centre/?page=corporate-governance
52 A listed entity should ensure that its board receives copies of all
material market announcements promptly after they have been
made.
53 A listed entity that gives a new and substantive investor or
analyst presentation should release a copy of the presentation
materials on the ASX Market Announcements Platform ahead
of the presentation.
PRINCIPLE 6 — RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 Alisted entity should provide information about itself and its
governance to investors via its website. . . .
and we have disclosed information about us and our governance on
our website at:
https://investors.readytech.com.au/investor-centre/
6.2 A listed entity should have an investor relations program that
facilitates effective two-way communication with investors.
6.3 A listed entity should disclose how it facilitates and encourages
participation at meetings of security holders. . o L
and we have disclosed how we facilitate and encourage participation
at meetings of security holders:
In our Corporate Governance Statement (www.readytech.com.au)
6.4 A listed entity should ensure that all substantive resolutions at a
meeting of security holders are decided by a poll rather than by
a show of hands.
6.5 A listed entity should give security holders the option to receive
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

(a)
(b)

if it has an internal audit function, how the function is
structured and what role it performs; or

if it does not have an internal audit function, that fact and
the processes it employs for evaluating and continually
improving the effectiveness of its governance, risk
management and internal control processes.

71 The board of a listed entity should:

(a) cvi\ilsh? committee or committees to oversee risk, each of ReadyTech complies with paragraph (a)

) .has at least three members. a maiority of whom are and we have disclosed a copy of the charter of the committee:
independent directors: and ’ jorty on ?ur/gvebsite at httpst://investors.readvtech.com.au/investor-

centre/?page=corporate-governance

(2) s chaired by an independent director, bag . d

and disclose: ) . )

(3)  the charter of the committee: and the information referred to in paragraphs (4) and (5):

o The members of the Committee are listed in our Corporate

(4)  the members of the commltt.ee, anq Governance Statement.

(6) afs ?t the ﬁ nd of eaph repom?‘g perr|]od, tr;]e ”“”,‘bg‘f The number of ARC meetings and the attendance at those meetings
© tlmeslt N gommlttee met throughout the perio are listed in “Meetings of Directors” contained within the Annual
and the |nd!V|duaI attendances of the members at Report.
those meetings; or

(b) if it does not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it
employs for overseeing the entity’s risk management
framework.

7.2 The board or a committee of the board should:

(@) rewevv”the entle;s 'rlskhEngna.gemept framevgork at Izast d and we have disclosed whether a review of the entity’s risk
?hlqliﬁey;r?ti?;tilss gg;:esrgtirtlgavtvil:hcgzgnrizsértg toetizur?skan management framework was undertaken during the reporting period:
appetite set by the board: and In our Corporate Governance Statement

(b) disclose, in relation to each reporting period, whether
such a review has taken place.

7.3 Alisted entity should disclose:

ReadyTech complies with paragraph (b)

and we have disclosed the fact that we do not have an internal audit
function and the processes we employ for evaluating and continually
improving the effectiveness of our risk management and internal
control processes:

In our Corporate Governance Statement (www.readytech.com.au)
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Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:5

74 A listed entity should disclose whether it has any material

exposure to environmental or social risks and, if it does, how it ) )
manages or intends to manage those risks. and we have disclosed whether we have any material exposure to

environmental and social risks:
In our Corporate Governance Statement

and, if we do, how we manage or intend to manage those risks at:
In our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

should:

(a)

have a policy on whether participants are permitted to
enter into transactions (whether through the use of
derivatives or otherwise) which limit the economic risk of
participating in the scheme; and

disclose that policy or a summary of it.

8.1 The board of a listed entity should:
(@) have a remuneration committee which: N ReadyTech complies with paragraph (a)
(1) has at least three members, a majority of whom are | ;4 \ye have disclosed a copy of the charter of the committee:
independent directors; and ) ) i
2) s chaired by an ind dent di on our website at https://investors.readytech.com.au/investor-
(2)  is chaired by an independent director, centre/?page=corporate-governance
and disclose:
(3)  the charter of the committeje; and the information referred to in paragraphs (4) and (5) at:
(4)  the members of the committee; and The members of the Committee are listed in our Corporate
(5) as atthe end of each reporting period, the number Governance Statement.
of t'mr? s.the. (_:omr;wlttee met throufgr;]out the period The number of NRC meetings and the attendance at those meetings
and the individual attendances of the members at | 4 jisted in “Meetings of Directors” contained within the Annual
those meetings; or Report.
(b) if it does not have a remuneration committee, disclose
that fact and the processes it employs for setting the level
and composition of remuneration for directors and senior
executives and ensuring that such remuneration is
appropriate and not excessive.
8.2 A listed entity should separately disclose its policies and
practices regarding the remuneration of non-executive directors ) ) .
and the remuneration of executive directors and other senior and we have disclosed separately our remuneration policies and
executives. practices regarding the remuneration of non-executive directors and
the remuneration of executive directors and other senior executives:
In our Corporate Governance Statement and in our Annual Report
available on our website at
https://investors.readytech.com.au/investor-centre/?page=results-
centre
8.3 A listed entity which has an equity-based remuneration scheme

And we have disclosed our policy on this issue or a summary of it at:
In our Corporate Governance Statement (www.readytech.com.au)
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readytech

ReadyTech Holdings Limited (ReadyTech and or Company), and its related entities (collectively, ReadyTech
Group) are committed to achieving and demonstrating the highest standards of corporate governance to protect
and enhance shareholder interests.

This Corporate Governance Statement:

e reports against the 4th edition of the ASX Corporate Governance Council’s Principles and
Recommendations (ASX Principles.) The practices detailed in this Corporate Governance Statement are
current as at 17 August 2022; and

e has been approved by the Board and is located on ReadyTech’s website at www.readytech.com.au.

Principle 1: The Board lays solid foundations for management and oversight

Board responsibilities and delegations
The Company’s Board Charter was adopted by the Board in March 2019 and is reviewed periodically.

The Board Charter is located on the ReadyTech website at www.readytech.com.au.

The Board Charter provides a framework for the effective operation of the Board, setting out:

. the Board’s role and responsibilities and size, composition and independence;
. the relationship and interaction between the Board and Management; and
. the authority delegated by the Board to Management and Board committees.

The Board Charter provides that the Board's role is to, amongst other things:

. represent and serve the interests of Shareholders by overseeing and appraising ReadyTech Group’s
strategies, policies and performance;
. oversee the ReadyTech Group, including providing leadership and setting its objectives;

approve and monitor systems of risk management, internal compliance, accountability and control, codes of

conduct and legal compliance to ensure appropriate compliance frameworks and controls are in place;

set the risk appetite within which the Board expects Management to operate;

monitor senior management’s performance and approve remuneration policies and practices;

monitor implementation of strategy and ensure appropriate resources are available;

approve and monitor the progress of major capital expenditure, capital management and acquisitions and

divestitures;

approve budgets;

. approve and monitor the corporate, financial and other reporting systems of the ReadyTech Group, including
external audit, and oversee their integrity;

. adopt appropriate procedures to ensure compliance with all laws, governmental regulations and accounting
standards, including establishing procedures to ensure information that a reasonable person would expect to
have a material effect on the price or value of the Shares is appropriately and accurately disclosed on a
timely basis in accordance with all legal and regulatory requirements; and

. monitor the effectiveness of the ReadyTech Group’s governance practices.

The Board’s responsibilities include the appointment of a Chair, the appointment and removal of the CEO and
CFO, review of corporate codes of conduct and other policies and approval of major capital expenditure,
acquisitions and divestitures in excess of authority levels delegated to management.

The Board Charter provides that the Company Secretary is directly accountable to the Board through the Chair on
all matters to do with the proper functioning of the Board including advising the Board and its Committees on
governance matters and monitoring that Board and Board Committee policies and procedures are followed.



The Board Charter delegates responsibility for day-to-day management and administration of the ReadyTech
Group to the CEO and Executive Team.

The CEO is responsible for providing effective leadership, direction and supervision of the Executive Team to
achieve the strategies, business plans and budgets adopted by the Board and ensuring compliance with all
applicable laws and regulations.

The Board has procedures in place to regularly assess the performance of the CEO and the Executive Team.
Board Committees

The Board has established two Committees to assist it in discharging its functions:

. Audit and Risk Committee (ARC); and
) Nomination and Remuneration Committee (NRC).

Independent Board Committee

In addition to the above Committees, the Board established the Independent Board Committee (IBC) in 2020 to
assist with the acquisition of Open Office (as first announced by the Company to ASX on 6 November 2020).

The acquisition of Open Office was approved by shareholders on 19 March 2021 and completed on 23 March 2021
(as announced to ASX on 23 March 2021).

The IBC was established because Open Office was at the time majority owned by funds managed by the
Company’s largest shareholder, Pemba Capital.

The IBC was established to oversee the process and negotiations and consider whether to approve the
transaction. The IBC was chaired by Tony Faure (Independent Chair) and also comprised of Elizabeth Crouch
(Independent Non-Executive Director), Tim Ebbeck (Independent Non-Executive Director) and Marc Washbourne
(CEOQ).

The IBC has recently overseen the process regarding the achievement of the Tranche B earnout hurdles (as
announced to ASX by the Company on 5 August 2022). Given there is no further outstanding consideration
regarding Open Office, it is envisaged that the IBC will no longer be required.

Board meetings and attendance
The Board meets as often as necessary to fulfil its role. Directors are required to allocate sufficient time to
ReadyTech to perform their responsibilities effectively, including adequate time to prepare for Board meetings.

During FY2022, the full Board attended 15 meetings.

The Chair is responsible for leading each Board meeting and ensuring all directors contribute to meetings and there
is adequate time to discuss each agenda item.

The Chair promotes a constructive and respectful relationship between directors and the Board and management.

For full details of Directors’ attendance at Board and Committee Meetings for FY2022, refer to “Meetings of
Directors” on page 9 of the Company’s Annual Report.

Management reports to the Board at Board meetings on the financial performance, its compliance with material
legal and regulatory requirements and any conduct that is materially inconsistent with the values or code of
conduct.

Access to information and independent professional advice.

Directors have access to management to seek explanations and information and to auditors to seek explanations
and information without management being present.

Each Director has the right to seek, at the expense of the Company, any independent professional advice that they
consider necessary to fulfill their responsibilities and to exercise independent judgment when making decisions,
subject to the approval of the Chair, which cannot be unreasonably withheld or delayed.



Background checks before appointing directors and senior executives

Prior to the appointment of a new director or senior executive, the Board with assistance from the NRC will
undertakes appropriate background checks as to his or her character, experience, education, criminal record and
bankruptcy history. In the case of a director candidate, prior to appointment, the candidate is required to provide
the Chair with details of other commitments and an indication of time involved, and to acknowledge that the director
candidate will have adequate time to fulfill their responsibilities as a Non-Executive Director of ReadyTech.

Prior to elections the Company will provide confirmation to shareholders that the appropriate checks have been
conducted, along with the background information, including any concerns, and a statement on whether the
election or re-election is supported or not and why.

ReadyTech has entered into written agreements with each Director (and Senior Executive) setting out the terms,
conditions and responsibilities of their appointment. In accordance with Listing Rule 3.16.4, ReadyTech discloses,
to the extent required, the key terms of all employment, service or consultancy agreements with Directors or other
related parties.

The NRC reviews the performance of directors before they stand for re-election and reports to the Board on this
matter. Further to this, ReadyTech provides shareholders with all material information in its possession relevant to
a decision on whether or not to elect or re-elect a Director at a General Meeting.

Diversity

ReadyTech is committed to providing a workplace that is equitable and inclusive, embraces all forms of diversity
and has a sense of belonging for all.

The Board reviews its diversity, equity, inclusion and belonging practices (DEIB) and Diversity Policy from time to
time, with assistance from the NRC. The Board will continue to review its policies periodically and as necessary to
ensure it complies with any applicable legal or regulatory requirements and remains relevant and effective.

ReadyTech is committed to acting on measurable objectives to help us achieve our business and people goals.
These provide a shared direction and commitment for the organisation so we can work together to respect and
value our diverse workforce and build a more inclusive workplace.

ReadyTech’s Diversity Objectives in FY22 were:

Measurable objectives

Implementing ReadyTech recruitment guidelines to reinforce the commitment to diversity, equity,
inclusion and belonging in the talent sourcing and selection processes

Proactively partnering with hiring leaders and agencies to seek to deliver diverse shortlists as part of
the recruitment process and challenging hiring leaders to look for candidates that will be “culture add”
when joining the team

Designing and implementing programs that are inclusive to build the capability of employees to move
into senior leadership positions

Monitoring our salaries to identify, eliminate and rectify any gender equity gaps

A full review and re-implementation of ReadyTech’s recruitment and selection process was delivered including
automated workflows and forms, coaching for hiring leaders, expansion of testing procedures, as well as a
SharePoint site that contained policies, interview guides and templates, a position description library and how-to
videos for Leaders. People & Culture also reduced SEEK spend and invested in a LI Recruiter license to build more
proactive and diverse talent pipelines.

The People & Culture team delivered several inclusive events, programs and pieces of work across the year
including a Company-wide onboarding program, regular internal communications, Lunch and Learn calendar, the
creation of a performance and development framework, regular engagement surveys and thorough exit interviews.

There were several senior women who were promoted and/or had their role and responsibilities expanded in FY23.

Lastly, together with Senior Leadership, a full external salary benchmarking survey exercise was undertaken to
match all ReadyTech roles to the market and compare internal relativities. This was conducted concurrently with
the WGEA reporting so that any pay inequalities with regards to gender could be rectified. A guide for Leaders was
produced to communicate openly about how we pay people at ReadyTech and facilitate quality discussions about
the exchange of value between employers and employees.



The impact of these initiatives with regards to DEIB include:
e Increased awareness of our commitment and expectations regarding DEIB

e Afocus on skills, cognitive aptitude and potential (over experience and other factors which could be subject to
bias) in the selection process

e Increased capability for hiring leaders to select more diverse team members and create a more inclusive
workplace

e A space for constructive coaching conversations to occur about why someone should or should not be selected
to work at ReadyTech; resulting in a greater diversity of shortlists and subsequent hires

¢ Regular monitoring of engagement and exit interviews with a focus on DEIB so that issues can be addressed

¢ Insights into market and internal pay relatives; as well as gender pay gaps

ReadyTech’s workforce diversity as at 30 June 2022 is as follows:

Female Current percentage of Male Current percentage of
EEEIREL el number women number men
Board of Directors 1 20% 4 80%
Senior Executives’ 9 30% 21 70%
Employees 111 35% 208 65%
ReadyTech (entire 121 34% 234 66%
organisation)

*Senior Executives includes senior management who report directly to the CEO and the next layer of senior
management who report to those Senior Executives.

ReadyTech has met its obligations with the Workplace Gender Equality Act 2012 by completing the 2021 - 22
Gender Equality Reporting. It is available on the ReadyTech website at www.readytech.com.au.

The NRC is responsible for assessing whether there is any gender or other inappropriate bias with respect to the
remuneration of Directors, the Executive Team or other employees.

With the appointment of a Chief People Officer, ReadyTech has now committed to a two-year strategy that
comprises three major goals and objectives:

Workforce diversity | Recruit from a diverse, qualified group of candidates to increase the diversity of thinking
and perspective

Foster a culture that encourages collaboration, flexibility and fairness to enable all
employees to contribute to their potential and increase retention

Identify and breakdown systemic barriers to full inclusion by embedding diversity and
inclusion in policies and practices and equipping leaders with the ability to manage
diversity and be accountable for the results

The full strategy identifies the priorities and actions we will take over the next two years (July 2022- June 2024). It
outlines the key roles and responsibilities and how we will track progress and measure success.

Workplace inclusion

Sustainability and
accountability

Measurable Objectives — Workforce Diversity

o Review all job descriptions and advertisements and evaluation criteria with an inclusion lens

e Share job adverts with our Disability Employment Services partners to increase the hiring of people with
disabilities

e Communicate People Policies including Recruitment Guidelines to reinforce the commitment to diversity,
equity, inclusion and belonging in the talent sourcing and selection processes

e Ensure a diverse range of candidates is represented at the shortlist stage. Specifically, seek to increase the
number of males in female-dominated roles (Admin, HR, Marketing, Product) and the number of females in
male-dominated roles (ELT/SLT, engineering)

e Increase the diversity of interview panels

e Train hiring leaders in recruitment and selection practices, heightening self-awareness around bias

e Leverage technology to implement standardized testing across ReadyTech to hire for diversity and reduce bias

o Pilot participation in a formal cadetship program to source female tech talent. Consider an indigenous cadet
program focused on tech and digital talent

o Pilot an experiential coding-focussed program to encourage high-potential, junior females into tech roles.

e Ensure all high-potential talent have an agreed development plan in place



o ReadyTech will lodge its report on gender equality indicators with the Workplace Gender Equality Agency
(WEGA) as required under the Workplace Gender Equality Act 2012 (Cth)

Measurable Objectives — Workplace Inclusion

e Provide DEIB training and education to all ReadyTechers

¢ Identify high-potential women from the business who can be invited on a regular basis to join the ELT for a
“run-the-business” forum to gain exposure and experience

e Provide EAP to ICs and Leaders on how to support an inclusive culture

o Establish employee advocacy groups for Indigenous, Gender, LGBTIQ and Neurodiverse inclusion

e Communicate how we determine salaries and encourage people to have open discussions focused on the
value exchange

¢ Provide negotiation training to females to assist them in having more effective conversations around topics
including salary, promotions, increased responsibility, flexibility, gaining approval for internal business cases
and resolving customer challenges

e Ensure that CSR activities align with the RDY DEIB strategy, as well as our Company Purpose and Vision

Measurable Objectives — Sustainability and accountability

o Review policies and practices with an inclusion lens and proactively look to identify and remove systemic
barriers to inclusion

e Train Leaders on flexible work and provide on-the-job coaching for Leaders managing flexible work requests

o Review Paid Parental Leave offering and provide additional support for new parents when commencing and
returning from parental leave

e Showcase Leaders in working flexibly via internal communications and LI. This could be showcasing parental
responsibilities, elder care and other community-focussed initiatives.

o |dentify our gender pay gap and ways to reduce it that are not already captured in this strategy

o Regularly survey our team about DEIB, including those who exit the business

Performance review of the Board

The Board with assistance from the NRC is responsible for evaluating and reviewing the performance of the Board,
both collectively and individually and ensuring the directors have the appropriate knowledge and skills to fulfil their
duties to the Company.

The Board and its Committees periodically self-assess their performance against a range of criteria.

The Board is continuing to review its Board Skills Matrix to ensure the Board has the skills needed, on a forward
looking basis, to address the existing and emerging combined business, especially in light of the recent IT Vision
acquisition.

The Board has recently undertaken a Board performance evaluation process.

Performance Review of the CEO and Senior Executives

ReadyTech'’s Board Charter provides that the Board is responsible for monitoring the performance of the CEO and
Senior Executives.

The NRC is responsible for ensuring processes are in place to periodically evaluate the performance of senior
executives. It is a responsibility of the NRC for annually reviewing the performance of the CEO and make
recommendations to the Board on remuneration arrangements for the CEO and Senior Executives.

The performance of the CEO and Senior Executives are assessed annually with reference to agreed milestones.

Details of the remuneration of the Senior Executives who are considered by the Company to be Key Management
Personnel are set out in the Remuneration Report.

Principle 2: The Board is structured to be effective and add value

Nomination and Remuneration Committee (NRC)

The Board may, from time-to-time, establish appropriate committees to assist in the discharge of its responsibilities.



The Board has established the NRC.

The NRC charter requires that the committee must have at least three members, a majority of whom must be
independent Directors and all of whom must be Non-Executive Directors. The committee must also have an
independent Chair who is not the Chair of the Board.

The NRC has three members all of whom are independent Non-Executive Directors. The NRC currently comprises
of Timothy Ebbeck (Chair), Tony Faure and Elizabeth Crouch.

The NRC'’s primary responsibilities with respect to nominations include:

. reviewing and recommending to the Board the size and composition of the Board, including reviewing Board

o succession plans and the succession of the Chairman and CEO, having regard to the objective that the
Board comprise directors with a broad range of skills, expertise and experience from a broad range of
backgrounds, including gender;

. reviewing and recommending to the Board the criteria for Board membership;
. reviewing and recommending to the Board the composition and membership of the Board; and
. assisting the Board as required in relation to the performance evaluation of the Board, its committees and

individual directors, and in developing and implementing plans for identifying, assessing and enhancing
director competencies.

For details of the qualifications and experience of each NRC member, refer to “Information on Directors”, contained
within the Annual Report. For details regarding the number of NRC meetings and the attendance at those
meetings, refer to “Meetings of Directors” contained within the Annual Report.

Further detail in relation to the NRC’s function as a remuneration committee is available under Principle 8 of this
Corporate Governance Statement.

The NRC Charter was adopted by the Board in March 2019. The NRC Charter is located on ReadyTech’s website
at www.readytech.com.au.

Composition of the Board and details of Directors

The Board considers an independent Director to be a Non-Executive Director who is not a member of Management
and who is free of any business or other relationship that could materially interfere with or reasonably be perceived
to interfere with the independent and unfettered exercise of their judgement. The Board considers the materiality of
any given relationship on a case-by-case basis.

The Board regularly reviews the independence of each Director in light of information disclosed by each Director to
the Board.

The Chair of the Board is considered independent and separate from the CEO.

The Board consists of a majority of independent directors and considers that each of Tony Faure, Elizabeth
Crouch, and Timothy Ebbeck is an independent director, free from any business or any other relationship that could
materially interfere with, or reasonably be perceived to interfere with the independent exercise of the Director’s
judgement and each is able to fulfil the role of an independent director for the purposes of ASX Recommendations.

Tom Matthews is the representative of Pemba (an entity that is a substantial holder of the Company).

Tom Matthews is also a director of, and minority investor in, certain entities controlled by Pemba. As Pemba is a
substantial Shareholder of the Company, the Directors consider that this position results in him not being an
independent Director of the Company having regard to the nature of his involvement in the Company.

Mark Summerhayes has been appointed as an alternate director for Tom Matthews. Mark Summerhayes is also
representative of Pemba and the Directors consider that this position results in him not being an independent
Alternate Director.

Marc Washbourne is considered by the Board not to be independent for the purposes of ASX Recommendations
as he is the CEO of the ReadyTech Group. There is a clear division of responsibility between the Independent Non-
Executive Chair and the CEO.

Each Director must provide to the Board all information relevant to the assessment of his or her independence and



where a Director’s independent status changes, ReadyTech will immediately disclose and explain this to the
market.

The below table sets out the independent status of each director:

Director Independent Status Appointment Date
Tony Faure (Chair) Independent Non-Executive Director 8 March 2019
M_arc Washbourne (CEO & Managing Not independent 8 March 2019
Director)
Elizabeth Crouch Independent Non-Executive Director 8 March 2019
Timothy Ebbeck Independent Non-Executive Director 8 March 2019
Tom Matthews an Independent Non-Executive 8 March 2019
Director
Alternate Non Independent Non-
Mark Summerhayes Executive Director for Tom Matthews 22 July 2019

For details of the current Directors, their qualifications, skills and experience refer to the “Directors’ Report”, contained
within the Company’s Annual Report.

Board skills matrix

Under the Company’s Constitution, the Board must comprise of at least three Directors and a maximum of eight
Directors. The Board regularly reviews the composition of the Board, considering the number and skill mix of the
Directors to ensure the Board can address existing and emerging business and governance issues relevant to
ReadyTech.

The Board has developed a Board skills matrix which is included in its Diversity Policy and provided below.

The Board recognises that skills such as leadership and previous experience as a chief executive, chair or board
member of a large organisation have traditionally been prerequisites to appointment as a director, the Board further
recognises that other skills gained from experience in the following areas are key skills and experience that the Board
as a whole should comprise:

Skills and experience

Understanding of the industry in which the ReadyTech Group operates

Public listed company experience

Stakeholder management skills

Business acquisition and integration skills

Financial literacy and legal and regulatory knowledge

Diversity

Cyber security and IT skills

Understanding of the regulatory environment in which the ReadyTech Group
operates

Health, safety and environment and social responsibility

Organisational development and human resources

The Board considers, and where necessary, updates, the Board skills matrix at least annually to ensure that as
ReadyTech develops, the Board comprises the appropriate mix of skills, expertise, experience and diversity.

The Board is continuing to review its Board Skills Matrix to ensure the Board has the skills needed, on a forward
looking basis, to address the existing and emerging combined business, especially in light of the recent IT Vision
acquisition.

The Board has recently undertaken a Board performance evaluation process.

Induction and education



The NRC is responsible for arranging for any new director to undertake an induction program to enable them to
gain an understanding of the Company’s operations and the industry sectors in which it operates, the culture and
values of the Company, the Company’s financial, strategic, operational and risk management position and their
rights, duties and responsibilities.

The NRC with assistance from the Company Secretary ensure that a periodic review of directors’ performance is

conducted and appropriate professional development opportunities are available to directors to develop and
maintain their skills and knowledge needed to perform their role as directors effectively.

Principle 3: The Board instils a culture of acting lawfully, ethically and responsibly

The Board is conscious of the importance of the Company’s culture and distilling it to all employees to ensure
lawful, ethical and responsible behaviour.

Company values

The ReadyTech’s values are “Ready to put people first; Ready to do the right thing; Ready to do the work; Ready
for change.”

The Company’s values are included on ReadyTech’s website in the “Our Company” section; in the “Who we are”
video.

Code of Conduct

The Board recognises the need to observe a high standard of corporate practice and business conduct.
Accordingly, the Board adopted a formal Code of Conduct.

All ReadyTech Directors, officers, senior executives, employees, contractors and consultants must comply with the
Code of Conduct and have received appropriate training on their obligations under the Code of Conduct.

The key aspects of the code are to:

. act with honesty, integrity, fairness and responsibility and ethically and in the best interests of the ReadyTech
Group;

. act in accordance with ReadyTech’s values, all applicable laws, regulations, policies and procedures;

. have responsibility and accountability for individuals for reporting and investigating reports of unethical
practices;

. disclose and deal appropriately with any conflicts; and

. use ReadyTech Group’s resources and property properly.

The Code of Conduct sets out the Company’s values and policies on various matters including ethical conduct,
business conduct, compliance, privacy, security of information, integrity, conflicts of interest and corporate social
responsibility.

The Code of Conduct was adopted by the Board in March 2019. The Code of Conduct is located on ReadyTech’s
website at www.readytech.com.au.

Material breaches of the Code of Conduct are notified to Board and Audit and Risk Committee. During FY22 there
have been no material beaches notified to the Board and Audit and Risk Committee.

Whistleblower Policy

To encourage employees to speak up and help ReadyTech live up to its values, the Board has adopted a
Whistleblower Policy which gives clear guidance on how to speak out about any unlawful, unethical or irresponsible
behaviour.

The policy includes:

e details on the types of concerns to be reported;

¢ how confidentiality is safeguarded; and

e processes of investigation.

All employees and managers receive appropriate training on the Whistleblower Policy and it is periodically



reviewed by the Board to ensure it is operating effectively and is inline with current legal requirements.

The Whistleblower Policy was adopted by the Board on 19 December 2019 and is located on ReadyTech’s website
at www.readytech.com.au.

Anti-bribery and corruption Policy

The Company adopted a fraud and corruption policy in March 2019 and is located on ReadyTech’s website at
www.readytech.com.au.

The purpose of the policy is to protect the assets and reputation of ReadyTech by reinforcing the commitment of
the Company to identifying fraudulent and corrupt activities and reinforcing the requirement to refrain from corrupt
and fraudulent conduct and encouraging the reporting of any instance of fraud and corrupt conduct.

Securities Trading Policy

The Company has adopted a securities trading policy which applies to the Company and its Directors, officers,
employees and management, including those persons having authority and responsibility for planning, directing
and controlling the activities of the ReadyTech Group, whether directly or indirectly.

The policy is intended to explain the types of conduct in relation to dealings in securities that are prohibited under
the Corporations Act and establish procedures in relation to Directors, Management or employees dealing in
securities to ensure that public confidence is maintained in the reputation of the Company, the Directors,
Management and employees and in the trading of the Company’s securities.

The policy provides that Directors, Management and employees must not deal in the Company’s securities when
they are aware of “inside” information. Directors and certain restricted employees must not deal in the Company’s
securities during any of the following blackout periods:

o the period from the close of trading on the ASX on 30 June each year until the day following the
announcement to ASX of the full-year results;

) the period from the close of trading on the ASX on 31 December each year until the day following the
announcement to ASX of the half-year results; and

. any other period that the Board specifies from time to time.

Directors and restricted employees must receive prior approval for any proposed dealing in the Company’s
securities outside of the above blackout periods (including any proposed dealing by one of their connected
persons).

In all instances, buying or selling of Shares is not permitted at any time by any person who possesses inside
information.

The Securities Trading Policy is located on ReadyTech’s website at www.readytech.com.au.

Principle 4: The Board safeguards the integrity of corporate reports

Audit and Risk Committee (ARC)

The ARC charter requires that the committee must have at least three members, a majority of whom must be
independent Directors and all of whom must be Non-Executive Directors.

The committee must also have an independent Chair who is not the Chair of the Board. In addition, all members of
this committee must be financially literate and have familiarity with financial and accounting matters and at least
one member must be a qualified accountant or other financial professional with appropriate expertise of financial
and accounting matters.

The ARC has three members all of whom are independent Non-Executive Directors. The ARC currently comprises
of Elizabeth Crouch (Chair), Tony Faure and Timothy Ebbeck. They are all financially literate.

The primary role of the ARC is to assist the Board in carrying out its accounting, auditing and financial reporting
responsibilities including:

. engaging in the oversight of, and assessing the adequacy of, the ReadyTech Group’s financial reporting and



disclosure processes and overseeing and reviewing the outputs of that process;

. assessing the appropriateness and application of the ReadyTech Group’s accounting policies and principles
and any changes to them, so that they accord with the applicable financial reporting framework;

. assessing the appropriateness of any significant accounting estimates, judgements or choices contained in
the ReadyTech Group’s financial reports;

. reviewing all half-yearly and annual reports with management, advisers, and the external auditors (as

appropriate) and recommending the applicable accounts’ adoption by the Board if those reports reflect the
understanding of the members of the committee, and otherwise provide a true and fair view of the financial
position of the ReadyTech Group;

. overseeing the establishment and implementation of risk management and internal compliance and control
systems and ensuring that there is a mechanism for assessing the ongoing efficacy of those systems;

. approving the terms of engagement, including fees with the external auditor at the beginning of each
financial year;

. approving policies and procedures for appointing or removing an external auditor and for external audit
engagement partner rotation; and

. meeting periodically with the external auditor and inviting them to attend committee meetings to assist the

committee to discharge its obligations.

Under the charter, it is the policy of the Company that its external auditing firm must be independent of it. The
committee will review and assess the independence of the external auditor on an annual basis.

The ARC may obtain information from, and consult with, management, the external auditor and external advisers,
as it considers appropriate. The ARC also has access to the external auditor to discuss matters without
Management being present.

For details of the qualifications and experience of each ARC member, refer to “Information on Directors”, contained
within the Annual Report. For details regarding the number of ARC meetings and the attendance at those
meetings, refer to “Meetings of Directors” contained within the Annual Report.

Further detail in relation to the ARC’s function as a risk committee is available under Principle 7 of this Corporate
Governance Statement.

The ARC Charter was adopted by the Board in March 2019. The ARC Charter is located on ReadyTech’s website
at www.readytech.com.au.

CEO and CFO declaration

Prior to Board approval of ReadyTech’s annual financial reports, the CEO and CFO must provide the Board with
the declarations required under section 295A of the Corporations Act and Recommendation 4.2 of the ASX
Principles. This declaration is also provided prior to Board approval of ReadyTech’s half-year financial reports
required under Recommendation 4.2 and as if section 295A of the Corporations Act applied in respect of a half-
year period.

For the financial year ended 30 June 2022, the CEO and CFO made a declaration in accordance with section 295A
of the Corporations Act and Recommendation 4.2 of the ASX Principles.

Periodic Corporate Report

For the Financial Year 2022 a number of ReadyTech’s periodic corporate reports’ released by ReadyTech to the
market were audited or subject to review by the auditor.

In relation to some of the key announcements made during the period, specifically, the disclosures relating to the IT
Vision acquisition, a verification process was undertaken by Management to ensure the information included in

Periodic corporate report is defined in the ASX Principles as an entity’s annual directors’ report, annual and
half yearly financial statements, quarterly activity report, quarterly cash flow report, integrated report,
sustainability report, or similar periodic report prepared for the benefit of investors.



these announcements was materially accurate, balanced and provided investors with appropriate information to
make informed investment decisions.

The verification process varies depending on the nature of the report but typically includes preparation by subject
matter experts (e.g. finance, legal, governance, HR and other expert advisers as appropriate) and final review by
the CEO, CFO and Company Secretary (and review and sign-off by the Board).

Auditor at AGM

At ReadyTech’s 2022 AGM, Deloitte, as the independent external auditor, will be present and available to answer
shareholder questions on the:

conduct of the independent external audit;

preparation and content of the independent external auditor’s report;

accounting policies adopted by in relation to the preparation of the financial statements; and
independence of Deloitte in relation to the conduct of the audit.

Principle 5: The Board makes timely and balanced disclosure

It is the intention of the Board to ensure that Shareholders are kept informed of all major developments affecting
the state of affairs of ReadyTech.

The Company has adopted a Continuous Disclosure Policy which establishes procedures that are 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. Under the continuous disclosure policy, the Board is responsible for
managing the Company’s compliance with its continuous disclosure obligations. It is a standing agenda item at all
Board meetings to consider any information that may be required to be disclosed to the ASX in accordance with the
Company's continuous disclosure obligations.

The ReadyTech Continuous Disclosure Policy sets out ReadyTech’s disclosure obligations under the Corporations
Act and ASX Listing Rules and is located on ReadyTech’s website at www.readytech.com.au.

The Board has appointed the CFO and Company Secretary to act as Disclosure Officers for the Company. The
Disclosure Officers have primary responsibility for all communication with the ASX on disclosure matters.

The Disclosure Officers and CEO are primarily responsible for assessing if information is price-sensitive and should
be disclosed publicly under the Policy and ensuring that the Policy is implemented and enforced and that all
material information is disclosed to the ASX as required by the Corporations Act and the Listing Rules.

All material market announcements are provided to the Board before they are released to the market for review and
promptly upon release to the market.

ReadyTech provides all new and substantive investor or analyst presentations to the ASX market announcements
platform ahead of the presentation.

Principle 6: The Board respects the rights of security holders

The Board’s aim is to ensure that Shareholders are provided with sufficient information about itself and its
governance to assess the performance of the ReadyTech Group and that Shareholders are kept informed of all
major developments affecting the state of affairs of the ReadyTech Group in accordance with all applicable laws. In
addition to the Company’s continuous disclosure obligations, the Company has adopted a Shareholder
Communications Policy to keep Shareholders informed.

ReadyTech website

ReadyTech’s website at www.readytech.com.au is kept current to maintain effective communication with
shareholders and stakeholders.

All ASX announcements made to the market, including annual and half-year financial results, are posted on the
Company’s website at https://investors.readytech.com.au as soon as they have been released by ASX.

The full text of all notices of meetings and explanatory material, the Company’s Annual Report, key policies, its



values, the Constitution, the charters of its Board committees and copies of all investor presentations made to
analysts and media briefings are posted on the Company’s website. The website also contains a facility for
Shareholders to direct queries to the Company.

All ASX announcements made by ReadyTech can also be accessed from the ‘Announcements’ section of the ASX
website at www.asx.com.au/asx/statistics/announcements.do, using ReadyTech’s ticker code: RDY.

ReadyTech also provides information regarding itself and its governance arrangements via its website (under the
heading “Corporate Governance”).

Investor relations
Relationships with investors are very important at ReadyTech. Following ReadyTech’s release of its half-year and
annual financial statements, ReadyTech conducts investor briefings and investor roadshows with institutional

groups and analysts.

ReadyTech’s AGM is usually held in November each year and the Chair, Directors and Key Management
Personnel will engage with Shareholders in advance of the AGM, as appropriate.

Shareholder communications
Shareholders may elect to receive all communications from the ReadyTech share registry electronically. Electronic
communications have the added advantage of being timelier and more cost effective, which benefits all ReadyTech

owners and is encouraged by ReadyTech.

Shareholders should contact the ReadyTech share registry (Link Market Services Limited) if they wish to elect to
receive electronic communications by emailing registrars@linkmarketservices.com.au.

The ReadyTech share registry is managed by Link Market Services Limited:
www.linkmarketservices.com.au/corporate/home.html.

Shareholder engagement and participation

To encourage shareholder engagement and participation at the AGM, shareholders have the opportunity to attend
the AGM, ask questions from the floor, participate in voting and meet the Board and the Management team in
person.

Shareholders who are unable to attend the AGM are encouraged to vote on the proposed motions by appointing a
proxy via the proxy form that accompanies the notice of meeting, or online through the share registry’s website.

Shareholders have the opportunity to submit written questions and comments to ReadyTech and its external
auditor.

Due to the COVID-19 pandemic, the 2021 Annual General Meeting was held virtually. The Board adopted this
approach as it is focused on the health and safety of its shareholders and its people.

All substantive resolutions considered by shareholders at shareholder meetings have been, and will continue to be,
conducted by a poll.

Presentations and speeches made by the Chair and CEO at the AGM are made available on the ASX
announcements platform, and ReadyTech’s website before the commencement of the meeting.

ReadyTech also publishes the results of the AGM to the ASX and on its website following the conclusion of the
AGM.



Principle 7: The Board recognises and manages risk

Risk Management

In its function as a risk committee, the ARC assists the Board in fulfilling its corporate governance responsibilities
with regard to providing oversight and ensuring the soundness of ReadyTech'’s risk management framework and
internal control systems.

The ARC'’s primary responsibilities with respect to risk management include:

. overseeing the establishment and implementation of risk management and internal compliance and control
systems and ensuring that there is a mechanism for assessing the ongoing efficacy of those systems;

. reviewing and approving policies and procedures on risk oversight and management and making
recommendations to the Board on any changes required to the risk management framework; and

. receiving reports from Management concerning the ReadyTech Group’s material existing, new and emerging

risks in order to assess the internal processes for determining, monitoring and managing these risks and to
monitor the risk profile of the ReadyTech Group.

The Board is responsible for overseeing and approving risk management strategy and policies. The Board has
responsibility for identifying major risk areas and implementing risk management systems and setting the risk
appetite for the ReadyTech Group. The Board is responsible for monitoring risk management framework and its
adequacy and establishing procedures which seek to provide assurance that major business risks are identified,
consistently assessed and appropriately addressed. The Board may delegate these functions to the ARC.

Details of the ARC are contained in the disclosure under Principle 4. For details of the qualifications and
experience of each ARC member, refer to “Information on Directors”, contained within the Annual Report. For
details regarding the number of ARC meetings and the attendance at those meetings, refer to “Meetings of
Directors” contained within the Annual Report.

In addition to the ARC, ReadyTech has adopted a risk management policy. The Risk Management Policy is
available on ReadyTech’s website at www.readytech.com.au. This policy highlights the risks relevant to the
Company’s operations and the ReadyTech Group’s commitment to designing and implementing systems and
methods appropriate to minimise and control its risks.

The Company regularly undertakes reviews of its risk management procedures to ensure that it complies with its
legal obligations, including assisting the CEO or CFO and Company Secretary to provide declarations required
under section 295A of the Corporations Act.

Internal audit

Given the size and scale of ReadyTech’s current operations, ReadyTech has not established an internal audit
function. Oversight of the effectiveness of ReadyTech’s governance, risk management and internal control
processes currently form part of the responsibilities of Management.

The Board also relies on ongoing reporting and discussion of the management of material business risks to
evaluate and continually improve the effectiveness of ReadyTech’s governance, risk management and internal
control processes.

As ReadyTech’s business operations continue to develop, the ARC may consider establishing an independent
internal audit function.

Economic, environmental and social risks

As set out above, ReadyTech has a risk management framework and Risk Management Policy. The risk
management processes in place require regular review of the ReadyTech Group's existing risks and the
identification of new and emerging risks facing the ReadyTech Group, including financial and non-financial matters.
The risk processes in place have identified the following possible risk areas:



. Information Technology

. Reliance on third party technology and development
services

. Reputation

Economic risks

Environmental risks o Climate Change
Social sustainability risks . Reputation
Other risks

ReadyTech faces certain other business risks, notably those related to:

retention and attraction of clients
retention and attraction of key personnel
increase in industry competition
compliance and regulatory

intellectual property

These risks are carefully managed by ReadyTech in accordance with the Risk Management Policy.

Principle 8: The Board remunerates fairly and responsibly

Nomination and Remuneration Committee (NRC)

The NRC assists the Board in fulfilling its corporate governance responsibilities to remunerate fairly and
responsibly. The NRC’s primary responsibilities with respect to remuneration include:

e reviewing and recommending arrangements for the CEO and any other Executive Directors, and the executives
reporting to the CEOQ, including contract terms, annual remuneration and participation in the Company’s short
and long-term incentive plans;

e reviewing major changes and developments in the ReadyTech Group’s remuneration, recruitment, retention and
termination policies and procedures for senior Management;

e reviewing and approving short-term incentive strategy, performance targets and bonus payments;

e reviewing and recommending to the Board major changes and developments to the Company’s employee
equity incentive plans;

o recommending whether offers are to be made under any or all of the ReadyTech Group’s employee equity
incentive plans in respect of a financial year;

¢ inrespect of the ReadyTech Group’s employee equity incentive plans, reviewing and approving the proposed
terms of, and authorise the making of, offers to eligible employees of the ReadyTech Group, including
determining the eligibility criteria applying in respect of an offer, in respect of a financial year;

e reviewing and recommending to the Board the remuneration arrangements for the Chair and the Non-Executive
Directors of the Board, including fees, travel and other benefits; and

e ensuring coherent remuneration policies and practices are in place which enable the ReadyTech Group to
attract and retain executives and Directors who will create value for Shareholders.

Details of the NRC are contained in the disclosure under Principle 2. For details of the qualifications and
experience of each NRC member, refer to Information on Directors”, contained within the Annual Report. For
details regarding the number of NRC meetings and the attendance at those meetings, refer to “Meetings of
Directors” contained within the Annual Report.

Remuneration policies and practices
Details about ReadyTech’s remuneration strategy, framework, policies and practices are set out in the Company’s
Remuneration Report which clearly distinguishes the structure of Non-Executive Directors’ remuneration from that

of the Management Key Management Personnel.

ReadyTech has also adopted a Remuneration Policy which is located on the ReadyTech website at
www.readytech.com.au.

The ReadyTech Remuneration Report for the FY22 is set out from page 9 of the Annual Report and located on the
ReadyTech website at www.readytech.com.au.




Policy on hedging equity-based incentive schemes

ReadyTech introduced the Equity Incentive Plan in FY21. The Equity Incentive Plan is a long term incentive plan
established to assist in the motivation, retention and reward of senior management and designed to align the
interests of executives and senior management with the interests of shareholders by providing an opportunity for
participants to receive an equity interest in the Company.

The Company’s Securities Trading Policy provides that the Company may grant securities, options or performance
rights to its employees as part of their remuneration entitlements.

These grants will usually be subject to the satisfaction of performance hurdles before they vest in the relevant
employee.

The use of derivatives over unvested Company Securities may allow value to be realised from those securities
even if performance hurdles have not been met.

This would break the intended connection between staff performance and shareholder best interests.
Accordingly, employees are not permitted to use Derivatives? in relation to any unvested company securities.

Employees may use Derivatives in relation to vested company securities, provided any dealing complies with the
Company’s Securities Trading Policy.

2 Derivatives has the meaning given in the Corporations Act and includes the following if they relate to or
derive their value from Company Securities; put or call options, forward contracts, futures, warrants,
depositary receipts, structured financial products, swaps, contracts for difference, spread bets, caps and
collars, and any other hedging or investment arrangement.
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