Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

Identitii Limited

ABN/ARBN Financial year ended:

83 603 107 044 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:

https://identitii.com/investors/#governance

The Corporate Governance Statement is accurate and up to date as at 29 August 2022 and has been
approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.?
Date: 29 August 2022

Name of authorised officer

authorising lodgement: Elissa Hansen

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 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 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should have and disclose a board charter setting

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

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

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

https://identitii.com/investors/#governance

1.2 A listed 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.

1.4 The company secretary of a listed entity should be accountable
directly to the board, through the chair, on all matters to do with
the proper functioning of the board.

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.

ASX Listing Rules Appendix 4G (current at 17/7/2020) Page 2


https://identitii.com/investors/#governance

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:®

1.5

A listed entity should:
(@) have and disclose a diversity policy;

(b)  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

(c) 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) ifthe 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.

We have disclosed a copy of our diversity policy at:
https://identitii.com/investors/#governance

set out in our Corporate Governance Statement

1.6

A listed entity should:

(@) have and disclose a process for periodically evaluating the
performance of the board, its committees and individual
directors; 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:
https://identitii.com/investors/#governance

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

in our Corporate Governance Statement

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

Page 3



https://identitii.com/investors/#governance
https://identitii.com/investors/#governance

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:®

1.7 | Alisted entity should:

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

and we have disclosed the evaluation process referred to in
paragraph (a) at:
https:/identitii.com/invest
(b) disclose for each reporting period whether a performance pe:fidenit.com mves ors/#qoverlnance
evaluation has been undertaken in accordance with that and whether a performance evaluation was undertaken for the
process during or in respect of that period. reporting period in accordance with that process:
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:®

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

2.1

The board of a listed entity should:

(a)

have a nomination committee which:

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

(2) is chaired by an independent director,
and disclose:

(3) the charter of the committee;

(4)  the members of the committee; and

(5) as atthe end of each reporting period, the number
of times the committee met throughout the period
and the individual attendances of the members at
those meetings; or

if it 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.

We have disclosed a copy of the charter of the committee at:
https://identitii.com/investors/#governance

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

set out in our Corporate Governance Statement

22

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 in its membership.

and we have disclosed our board skills matrix in:
our Corporate Governance Statement.

23

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 at:

in our Corporate Governance Statement

and the length of service of each director at:

in our Corporate Governance Statement

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

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

directors.
25 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.

2.6 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:
in our Corporate Governance Statement

3.2 Alisted entity should:

(@) have and disclose a code of conduct for its directors,
senior executives and employees; and

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

and we have disclosed our code of conduct at:
https://identitii.com/investors/#governance

3.3 A listed entity should:
(@) have and disclose a whistleblower policy; and

(b)  ensure that the board or a committee of the board is
informed of any material incidents reported under that

and we have disclosed our whistleblower policy at:
https://identitii.com/investors/#governance

policy.
34 A listed entity should:
(@ 2%3 and disclose an anti-bribery and corruption policy; | ;4 e have disclosed our anti-bribery and corruption policy at:

https://identitii.com/investors/#governance

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

PRINCIPLE 4 - SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

41 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) if it 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.

We have disclosed a copy of the charter of the committee at:
https://identitii.com/investors/#governance

and the information referred to in paragraphs (4) and (5) :
in our Annual Report.

set out in our Corporate Governance Statement

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.

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

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
at:
https://identitii.com/investors/#governance
52 A listed entity should ensure that its board receives copies of all
material market announcements promptly after they have been
made.
5.3 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://identitii.com/investors/#governance
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 at:
https://identitii.com/investors/#governance
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

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

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.

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

7.1 The board of a listed entity should: We have disclosed a copy of the charter of the committee at: set out in our Corporate Governance Statement
(@) have a committee or committees to oversee risk, each of | https://identitii.com/investors/#governance
which: and the information referred to in paragraphs (4) and (5):
(1) has atleast three members, a majority of whom are | oy Annual Report.
independent directors; and

(2) is chaired by an independent director,

and disclose:

(3) the charter of the committee;

(4)  the members of the committee; and

(5) as at the end of 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) 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:

(a) review the enti.ty;s risk ;nanagemept framework at least and we have disclosed whether a review of the entity's risk
annually to satisfy itself that it continues to be sound and | 21 20ement framework was undertaken during the reporting period
that the entity is operating with due regard to the risk in:
appetite set by the board; and '

. . . . . our Corporate Governance Statement.

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

7.3 A listed entity should disclose:

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

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 at:

In our Corporate Governance Statement

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

Page 10



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:®

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: We have disclosed a copy of the charter of the committee at: set out in our Corporate Governance Statement
(@) have a remuneration committee which: https://identitii.com/investors/#governance
(1) has at least three members, a majority of whom are | and the information referred to in paragraphs (4) and (5) in:
independent directors; and our Annual Report
(2) is chaired by an independent director,
and disclose:
(3) the charter of the committee;
(4)  the members of the committee; and
(5) as atthe end of 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) 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 Annual Report
8.3 A listed entity which has an equity-based remuneration scheme

should:

(@)

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.

and we have disclosed our policy on this issue or a summary of it at:

https://identitii.com/investors/#governance
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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:®

ADDITIONAL RECOMMENDATIONS THAT APPLY ONLY IN CERTAIN CASES

9.1 A listed entity with a director who does not speak the language

in which board or security holder meetings are held or key
corporate documents are written should disclose the processes
it has in place to ensure the director understands and can
contribute to the discussions at those meetings and
understands and can discharge their obligations in relation to
those documents.

9.2 A listed entity established outside Australia should ensure that
meetings of security holders are held at a reasonable place and
time.

9.3 A listed entity established outside Australia, and an externally

managed listed entity that has an AGM, should ensure that its
external auditor attends its AGM and is available to answer
questions from security holders relevant to the audit.

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES

Alternative to Recommendation 1.1 for externally managed
listed entities:

The responsible entity of an externally managed listed entity
should disclose:

(@) the arrangements between the responsible entity and the
listed entity for managing the affairs of the listed entity;
and

(b)  the role and responsibility of the board of the responsible
entity for overseeing those arrangements.

Alternative to Recommendations 8.1, 8.2 and 8.3 for externally
managed listed entities:

An externally managed listed entity should clearly disclose the
terms governing the remuneration of the manager.
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Corporate Governance Statement 1.0 % |dent|t||

1. Background

Identitii Limited (“Identitii”) is committed to adopting best practice in corporate governance where
these practices are appropriate for the business.

The corporate governance arrangements for Identitii Limited are set by the Board having regard to
the ASX Corporate Governance Council's Corporate Governance Principles and Recommendations
(4t Edition), the governance standards adopted generally by companies of a similar size to Identitii
and in the best interests of Identitii and its shareholders. The principal features of Identitii’s
governance framework are set out in this Corporate Governance Statement together with the extent
to which Identitii follows the recommendations set by the ASX Corporate Governance Council.

2. ASX Corporate Governance Principles and Recommendations

The ASX Corporate Governance Council has developed and released its fourth edition of the
corporate governance recommendations for Australian listed entities (ASX Recommendations) in
order to promote investor confidence and to assist companies to meet stakeholder expectations. The
recommendations are not prescriptions, but guidelines. However, under the Listing Rules, Identitii is
required to provide a statement annually disclosing the extent to which it has followed the ASX
Recommendations in the relevant reporting period. Where Identitii does not follow a
recommendation, it must identify the recommendation that has not been followed and give reasons
for not following it and must also disclose what (if any) alternative governance practices it adopted
in lieu of the recommendation during that period.

The Company’s current departures from the ASX Recommendations are included at Section 13 below.

The key aspects of the Board’s governance practices are summarised below. These charters and
policies referred to in this statement are available on Identitii’'s website at:
https: / /identitii.com /investors /#governance.

3. Board of Directors

The Directors bring to the Board relevant experience and skills, including industry and business
knowledge, financial management and corporate governance experience. Each Director has
confirmed to the Company that they anticipate being able to perform their duties as a Non-Executive
Director or Executive Director, as the case may be, without constraint having regard to their other
commitments.

The Board currently comprises four directors, three of whom are independent. Details of current
directors are listed below:

Mr. Tim Phillipps; Independent Non-Executive Director and Chairperson
Dip. Arts
Appointed May 2021, age 63

Tim is a Financial Crime and RegTech expert with over 45 years of industry experience, most recently
at Deloitte, where he held Global and Asia-Pacific roles in financial crime compliance and analytics,
most recently as the APAC Leader for Deloitte’s Financial Crime Network, charged with creating a
global network for financial crime information sharing and leveraging technology as a tool for
financial crime investigations. Prior to that Tim was Global Managing Partner for two businesses,
Deloitte Forensic and Deloitte Analytics.
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Prior to Deloitte, Tim spent a decade in various roles, including as Director of Enforcement, at the
Australian Securities and Investments Commission (ASIC), where he oversaw regulatory enforcement
activities with regulated entities to ensure compliance. He also spent 15 years with the Victoria Police,
most recently in the role of Detective Sergeant where he was focused on identifying and investigating
financial crime.

Tim is a member of the Audit and Risk Committee and the Nomination and Remuneration Committee.

Mr. John Rayment; Managing Director and Chief Executive Officer
Dip Proj Mgt, Dip Bus Mgmt, Dip Bus Mktg
Appointed: March 2020, age 49

John has significant global experience in selling enterprise solutions into financial institutions and
building the technology, supply-chain and aftersales infrastructure to support those financial
institutions. John has held Board and executive roles with Travelex in the Asia Pacific, North America
and the United Kingdom, working predominately in its global enterprise business.

Ms. Rhyll Gardner; Independent Non-Executive Director
B. Comm, B. Econ, M. Applied Finance, MBA (Exec), F FIN, GAICD
Appointed: June 2022, age 58

Rhyll has had a career in banking and financial services for over 30 years including InterFinancial,
St.George, Westpac, Suncorp and Bank of Queensland and orchestrated a turnaround of Foresters
Group, a not-for-profit finance company.

Throughout her career in ASX listed banks, Rhyll filled executive and general management roles in
treasury, risk and compliance, marketing, corporate banking, retail banking and group strategy. She
played a key role in St George’s considerable growth and achievements as a business bank and
extended this expertise to encompass retail banking, increasing performance and profitability,
customer satisfaction and employee engagement. As Queensland Managing Director, Rhyll
presided over St George’s successful expansion into a challenging new market, building growth and
brand awareness across the retail, business and wealth management sectors through all channels. As
General Manager of Group Strategy for St George she drove strategic development and as Head
of Group Strategy at BOQ, she led the $440 million acquisition of Investec.

Rhyll is Chair of the Audit and Risk Committee.

Mr. Simon Griffin; Independent Non-Executive Director
BA (Economics)
Appointed: June 2022, age 47

Simon has had a 20-year career working across Management Consulting, International Payments
and fast growing technology companies. In particular, he spent over 10 years working in senior and
executive roles within International Payments at ASX listed OFX where he was Chief Commercial
Officer followed by 3 years in the UK at HiFX and XE.com. In addition, Simon has significant expertise
in scaling technology businesses including Prospa and Car Next Door.

During his career Simon has led teams across Strategy, Sales, Marketing, Operations, Customer
Service. As CEO of global, international payments player Xe.com, he had ultimate accountability for
ensuring profitable growth in a highly competitive and challenging market with ever increasing
regulatory and compliance hurdles.

Simon is Chair of the Nomination and Remuneration Committee.
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Advisory and Committee Members
Identitii also has two advisors to the Board who also sit on Board Committees:

Ms. Merilyn Speiser
Appointed 4 February 2022

Merilyn is an expert in people management, including talent, performance, leadership and
employee engagement. In 2012 she founded, and remains Principal of, Catalina Consultants, a
virtual Human Resources (HR) service provider who has been working with Identitii since early 2021.
She has also held senior roles with Crowe (now Findex), where she led the HR strategic direction of
the organisation, and WHK.

Merilyn is an Advisor to the Board and Member of the Nomination and Remuneration Committee.

Mr. Richard Thomas
Appointed 4 February 2022

Richard is an experienced non-executive director and business leader, with over 30 years of
experience in risk advisory, internal audit, regulatory reviews, corporate regulation, external audit,
forensic accounting, management consulting and investigations. He holds non-executive director roles
with Brightwater Care Group Ltd and Perth Markets Limited and retired from his role as Partner in
charge of Risk Advisory at Deloitte, Perth, WA in 2018, following a 17-year career with the
company. He has also held roles with the Australian Securities and Investment Commission (ASIC) and
KPMG.

Richard is an Advisor to the Board and Member of the Audit and Risk Committee.
Independence

The Board considers an independent Director to be a Non-Executive Director who is free of any
interest, position, or relationship that might influence, or reasonably be perceived to influence, his or
her capacity to bring an independent judgement to bear on issues before the Board and to act in
the best interests of Identitii. The Board will consider the materiality of any given relationship on a
case-by-case basis and has adopted guidelines to assist in this regard. The Board reviews the
independence of each Director in light of interests disclosed to the Board from time to time.

The Board Charter sets out guidelines of materiality for the purpose of determining independence
of Directors in accordance with the ASX Recommendations and has adopted a definition of
independence that is based on that set out in the ASX Recommendations.

The Board will consider whether there are any factors or considerations which may mean that a
director’s interest, position, association or relationship might influence, or reasonably be perceived
to influence, the capacity of the Director to bring an independent judgement to bear on issues before
the Board and to act in the best interests of Identitii and its securityholders generally.

The Board considers that Mr. Tim Phillipps, Ms. Rhyll Gardner and Mr. Simon Griffin are free from
any interest, position, association or relationship that might influence, or reasonably be perceived to
influence, the independent exercise of the Director’s judgement and that each of them is able to fulfil
the role of Independent Director for the purpose of the ASX Recommendations.

Mr. John Rayment is currently considered by the Board not to be independent on the basis that he is
the Managing Director of Identitii.

Director Appointment, election and re-election

The Company undertakes appropriate checks prior to appointing a Director and will continue to do
so before appointing and/or putting forward each Director as a candidate for election as a Director.
It also provides security holders with all material information in its possession relevant to the election
(or re-election) of each director.
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The Company has a written agreement with each Director setting out the terms of their appointment.
The Company also has a written agreement with each senior executive setting out the terms of their
appointment.

Under Identitii’s Constitution, with the exception of the Managing Director, Directors may not hold
office without election beyond their third Annual General Meeting (AGM) following their election or
most recent re-election. Any Director appointed to fill a casual vacancy since the previous AGM,
must submit themselves for election at the next AGM.

Role and Responsibilities of the Board

The Board’s role is to act in the best interests of the Company as a whole and is accountable to
shareholders for the overall direction, management and corporate governance of the Company and
the Group.

The Board Charter sets out the Board’s role and responsibilities and describes those matters
expressly reserved for the Board and those matters delegated to management (principally the
Managing Director). A copy of the Charter is available at
https: / /Identitii.com /investors /#governance.

Structure and Composition of the Board

Identitii is committed to ensuring the composition of the Board includes Directors who bring the
appropriate mix of skills, experience and expertise and diversity to Board decision making. It
considers that having a diversity of skills, background, knowledge and gender are important to
effectively govern the Company.

The Board considers that its Directors and Senior Management have the combined skills and
experience to discharge its responsibilities.

The current Director skills/experience matrix:

Collective
Rating

Skill area and description

Financial payments industry
Skills, knowledge and experience in the financial services industry, including:
e cross-border payments 10

e sales and engagement with customers, and
e understanding of, and outstanding networks into, key industry stakeholders.

Business strategy

Skills, experience and networks relevant to fast growing early-stage technology-
based companies including the ability to:

e identify how technology can be applied to solve customer problems 11

e draw on prior success in developing and implementing strategy to
provide constructive input to Identitii’s business strategy.
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Finance and audit
Skills, knowledge and experience to:

o critically assess Identitii’s financial performance and contribute to
Identitii’s strategic financial planning

e contribute to and critically assess external and internal audit processes 9

e assist in identifying and assessing funding and capital raising
opportunities, and

e critically assess investment, merger and acquisition opportunities.

Capital markets and raising

Skills, knowledge and experience to:

e assist in identifying and assessing funding and capital raising
opportunities 8

e facilitate investor relations including through networks and profile, and

o critically assess investment, merger and acquisition opportunities.

Strategic sales and business development

Knowledge, experience and profile in industries and sectors relevant to Identitii’s
core product and services to assist with sales and business development of a
‘RegTech’ solution at a strategic level and promote investor confidence. (Relevant 11
industries and sectors might include banking, financial services, regulatory
entities, law /compliance, governance and/or risk.)

Governance, risk and compliance

Skills, knowledge and experience in corporate governance (specially for ASX
listed and APRA regulated companies), and an ability to apply that knowledge
and experience to:

e  assist Identitii develop good governance systems to support and enhance
growth and performance

9
e identify and oversee the management of key risks to Identitii in a wide
range of areas (including WH&S, contractual, technology & cyber and
intellectual property risk), and
e monitor the effectiveness of risk and compliance management
frameworks and systems.
Executive and strategic human resource management
Skills, knowledge and experience in executive management including the ability
to:
e mentor, support and evaluate the performance of the CEO and
executive staff 11

e oversee the development of appropriate performance and remuneration
frameworks, and

e oversee and provide input to strategic human resource management
issues

* The Board rating is out of a possible score of 12. Each director (4) is rated out of a possible high score of
3 based on the APRA 3-point scale shown below. The rating shown is their combined rating.
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APRA 3-point Scale

Level Assessment Criteria Rating

An awareness and basic literacy of the relevant skills, knowledge
or competency area.

Basic

Sound working knowledge and understanding through either
experience, on the job application of relevant skills in boarding
committee activities and/or through training and professional
development activities

Practiced

Highly qualified proficiency, knowledge and experience in the
relevant skills area; can professionally apply the skill, competency
or knowledge in complex situations. A proficient rating requires
evidence of extensive experience to be demonstrated

Proficient

In addition to the skills and experience set out above, the Board considers that each Director also
have the following skills and attributes:

e Integrity
Proactive contributor and team player
Effective listener and engaging communicator

Emotional intelligence
Constructive questioner
Commitment

Influencer and negotiator
Critical and innovative thinker

Leadership
Board Performance Evaluation

Identitii is committed to transparency in determining Board membership and in assessing the
performance of the Board, Board Committees and individual Directors.

The Board expects to conduct regular evaluations of its performance, the performance of its
Committees, the Chairman and individual Directors. This includes assessment, review and analysis of
how the Board, Committees and each Director’s function, time spent considering matters and whether
the Board has complied with its Charter and the Committees with their Charters. The balance of
skills, experience, independence and knowledge is taken into consideration as well as how the Board
works together as a unit.

A performance evaluation was not undertaken during the period given the changes to the Board’s
composition during the period.

Professional Development

The Board reviews whether the directors have the skills, knowledge and familiarity with the entity
and its operating environment required to fulfil their role on the Board and committees effectively.
Where gaps are identified, the Board will consider appointing further directors to fill those gaps
and/or identify what training or development could be undertaken to fulfil those gaps.

Nomination

Identitii has a Nomination and Remuneration Committee comprising Mr. Simon Griffin (Chair), Ms.
Merilyn Speiser and Mr. Tim Phillipps. All members are independent. The Nomination Committee
addresses succession issues and ensures that the Board has the appropriate balance of skills,
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knowledge, experience, independence and diversity to enable it to discharge its duties and
responsibilities effectively through regular review and assessment.

Remuneration

Identitii discloses its policies and practices regarding the remuneration, including any equity-based
remuneration, of non-executive directors and the remuneration of executive directors and other
senior executives in its Remuneration Report found in the Annual Report each year, which is published
on Identitii’s website www.ldentitii.com

Identitii has an Equity Incentive Plan in place for directors, officers, employees and contractors or
consultants. Under the terms of that Plan, a participant must not sell, assign or otherwise deal or
enter into any transactions which limit the economic risk of participating in the Plan.

Induction

The Board provides an induction program for all new Directors.

Board Charter

The Board Charter sets out the respective roles and responsibilities of the Board and management,
including matters expressly reserved to the Board and those delegated to management.

It provides that the Board should comprise Directors with the appropriate mix of skills, experience,
expertise and diversity which are relevant to the Company’s businesses and the Board’s
responsibilities. The Board Charter allows the Board to delegate powers and responsibilities to
committees established by the Board.

The Managing Director is responsible for the day-to-day management of the Company, supported
by the Company’s senior executives. However, the ultimate responsibility for governance and
strategy resides with the Board.

A copy of the Board Charter is available at https: //Identitii.com /investors /#governance.

Audit and Risk Committee

The role of the Audit and Risk Management Committee is to assist the Board in fulfilling its
responsibilities for corporate governance and overseeing the Company’s financial reporting, internal
control structure, risk management systems and internal and external audit functions. This includes
confirming the quality and reliability of the financial information prepared by the Company, working
with the external auditor on behalf of the Board and reviewing non-audit services provided by the
external auditor to confirm they are consistent with maintaining external audit independence.

The Audit and Risk Management Committee provides advice to the Board and reports on the status
and management of the risks to the Company. The purpose of the Committee’s risk management
process is to assist the Board in relation to risk management policies, procedures and systems and
ensure that risks are identified, assessed and appropriately managed.

The Company complies with the recommendations set by the ASX Corporate Governance Council in
relation to the composition and operation of the Committee. The Committee currently comprises of
Ms. Rhyll Gardner (Chair), Mr. Tim Phillipps and Mr. Richard Thomas. Mr. Richard Thomas is an
experienced Non-Executive Director and business leader, bringing 30 years of experience in risk
advisory, internal audit, regulatory reviews, corporate regulation, external audit, forensic
accounting, management consulting and investigations to the Company. He holds Non-Executive
Director roles with Brightwater Care Group Ltd and Perth Markets Limited and retired from his role
as Pariner in charge of Risk Advisory at Deloitte, Perth, WA in 2018, following a 17-year career
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with the company. He has also held roles with the Australian Securities and Investment Commission
(ASIC) and KPMG.

The qualifications and experience of Ms. Rhyll Gardner and Mr. Tim Phillipps are detailed in section
3 above and the number of times the Committee met and individual attendance at meetings is set
out in the Company’s Annual Report.

Risk

The Board, through the Audit and Risk Committee review’s Identitii’s risk management framework at
least annually to satisfy itself that it continues to be sound and that Identitii is operating with due
regard to the risk appetite set by the Board. A review of the Company’s risk management
framework to ensure it continues to be sound and the Company is operating with due regard to the
risk appetite set by the Board was undertaken in 2022.

Internal Audit

Identitii does not have an internal audit function at this time however it employs processes for
evaluating and continually improving the effectiveness of its governance, risk management and
internal controls.

Environmental and Social Risks

Identitii does not have any material exposure to environmental or social risks although its products
do assist in the mitigation of environmental and social risks to people.

Nomination and Remuneration Committee

The role of the Remuneration and Nomination Committee is to assist the Board in fulfilling its
responsibilities for corporate governance and overseeing the Company's Remuneration and
Nomination policies and practices.

This includes reviewing and making recommendations to the Board on remuneration packages and
policies related to the Directors and senior executives. The Remuneration and Nomination Committee
is also responsible for administering short term and long-term incentive plans (including any equity
plans). In addition, the Committee is responsible for reviewing and making recommendations in
relation to the composition and performance of the Board and its committees and ensuring that
adequate succession plans are in place (including for the recruitment and appointment of Directors
and senior management). Independent advice is sought where appropriate.

The Company complies with the recommendations set by the ASX Listing Rules and the ASX Corporate
Governance Council in relation to the composition and operation of the Committee. The Committee
currently comprises Mr. Simon Griffin (Chair), Mr. Tim Phillipps, and Ms. Merilyn Speiser. Ms. Merilyn
Speiser is an expert leader in people management, including talent, performance, leadership and
employee engagement. In 2012 she founded, and remains Principal of, Catalina Consultants, a
virtual Human Resources (HR) service provider who has been working with Identitii since early 2021.
She has also held senior roles with Crowe (now Findex), where she led the HR strategic direction of
the organisation.

The qualifications and experience of Mr. Simon Griffin and Mr. Tim Phillipps are detailed in section
3 above. The number of times the committee met and the individual attendances of members at those
meetings is set out in the Company’s Annual Report, available on the website.

Remuneration Policies

Identitii’'s remuneration policies and practices are set out in the Company’s Remuneration Report
found in the Annual Report.
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The Company has granted options to key executives and directors under the Equity Incentive Plan
Option holders must comply with the Company’s Security Trading Policy with respect to their options
(or other awards). The Company’s Security Trading Policy restricts speculative trading and entering
into transactions (whether through the use of derivatives or otherwise) which limit the economic risk
associated with those options (awards).

Company Secretary

Ms. Elissa Hansen is the Company Secretary and was appointed in January 2019. She is accountable
directly to the Board, through the Chairperson, on all matters to do with the proper functioning of
the Board.

The role of the Company Secretary is set out in more detail in the Board Charter available at:

https: / /Identitii.com/investors /H#governance.

Senior Executives

Senior executives manage the day-to-day operation of the Company under the guidance and
direction of the Managing Director. Identitii recognises the importance of its senior executives to the
Company’s growth and performance. Accordingly, it is imperative that the Company undertake
regular evaluations of its senior executives to review their effectiveness and performance on an
ongoing basis.

The Managing Director reviews the performance of senior executives annually. These evaluations
assess the completeness and effectiveness of each senior executive meeting their KPIs, whether the
executive has the appropriate mix of skills and experience to allow the Company to meet its
corporate goals and whether the executive provides a safe, secure, productive, harmonious and
inclusive environment for their employees to perform at their best.

A performance review of senior executives was undertaken by the Managing Director this year.

Diversity

Identitii values a strong and diverse workforce and is committed to developing measurable
objectives to achieve diversity and inclusion in its workplace. Identitii has implemented a Diversity
Policy which is overseen by the Remuneration and Nomination Committee and which aligns the
Group’s management systems with the commitment to develop a culture and business model that
values and achieves diversity in its workforce and on its Board. Identitii will set and disclose
measurable objectives for achieving diversity and progress towards the policy’s goals.

Proportions of men and women on the board and senior executives during the period was as follows:
Board: 75% male; 25% Female
Senior Executives: 67% male; 33% Female

Individual: 55% male; 45% Female

10
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Values

Identitii’s values include:

e Ensuring sound standards of corporate governance and compliance with all applicable laws;
e Being honest, transparent and accountable in all business dealings;

e Fostering innovation, enterprise and continuous learning within the organisation;

® Respecting and embracing diversity through openness, sharing, trust, teamwork and cooperation.

10. Ethical and Responsible Behaviour

Identitii is committed to acting ethically and responsibly including acting with honesty and integrity.
To support this, the Company has developed various policies that set out the values and expectations
as to how the Company and its employees will work and behave.

Code of Conduct

Identitii's Code of Conduct represents a commitment by the Board and executives to uphold the
highest standards of honesty, integrity and ethical and law-abiding behavior and to foster a culture
of honesty, integrity and ethical and law-abiding behaviour among other officers and employees,
taking into account Identitii’s legal and other obligations to its stakeholders.

Failure to comply with the Code is viewed as a serious matter which may lead to disciplinary action
including dismissal and/or legal action. Any material breaches of the Company’s Code of Conduct
must be reported to the Board.

A copy of the Code can be found at: https://Identitii.com/investors /H#governance

Conflicts of Interest
Identitii’'s Code of Conduct also includes guidelines in managing conflicts of interest.

In accordance with the requirements of the Corporations Act 2001 (Cth) Directors who have a
material personal interest in a matter must not be present whilst the matter is being considered. The
other Directors, however, may allow such Director /s to participate and vote in relation to the issue
if they are satisfied that the interest should not disqualify the Director /s from voting or being present.

Whistleblower

Identitii’'s Whistleblower Policy sets out the types of disclosures that qualify for protection under the
Whistleblower Protection Scheme, information about the protections available under the Scheme and
how the Company will support whistleblowers and protect them from detriment. The policy is made
available to all officers, employees and contractors and can be found at:
https:/ /identitii.com /investors /#governance. Any material incidents reported under the
Whistleblower Policy must be reported to the Board.

Anti-corruption and Fraud

Identitii has zero tolerance for unfair or unethical conduct in business. It believes acting fairly and
ethically will protect the Company’ assets and create value for our business partners, customers and
shareholders.

The Company recognises that compliance with local and international bribery and anti-corruption
laws is essential to protect its reputation and preserve its ability to continue to develop its business.

11
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A  copy of the Anti-bribery and  Corruption Policy <can be found at:
https:/ /identitii.com /investors /#governance

The Board must be notified of any material breaches to this policy.
Dealing in Identitii Securities

Identitii has adopted the Trading Policy which is intended to explain the types of conduct in dealings
in securities that are prohibited under the Corporations Act and establish a best practice procedure
for the buying and selling of securities that protects Identitii and Directors and employees against
the misuse of unpublished information which could materially affect the value of securities. Subject
to certain exceptions, including exceptional financial circumstances, the policy defines certain
‘prohibited periods’ during which trading in Shares by Identitii’s Directors, officers and key
management personnel is prohibited.

In all instances, buying or selling of Shares is not permitted at any time by any person who possesses
price-sensitive information. A copy of the Policy is available at:

https://Identitii.com /investors /#governance

Sustainability and Climate Change

Identitii views sustainable and responsible business practices as important for its business and
shareholder value. Sustainability is about managing risks and opportunities in a way that best
balances the long-term needs of all our stakeholders — customers, employees, suppliers, investors
and community partners — as well as the wider community and the environment at large. Identitii’s
management of sustainability aims to address the matters that the Company believes are the most
material for its business and stakeholders, now and in the future. Identitii also understands that this
is an evolving agenda and seeks to progressively embed the management of sustainability matters
into business practice, while also anticipating and shaping emerging social and environmental issues
where it has the skills and experience to make a meaningful difference and drive business value.

Modern Slavery

Identitii is committed to sustainable business practices, advancing human rights, and have embedded
business practises that work towards the prevention of modern slavery and human trafficking in its
business and supply chains.

Corporate Reporting

CEO and CFO Declaration

The Board receives a declaration from both the CEO and CFO, that, in their opinion, the financial
records 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 Group, and their opinion has been formed on the basis of a sound system of risk
management and internal control which is operating effectively before the Board approves the
Company’s annual financial statements.

Verification of Periodic reports

Identitii releases quarterly cashflow and activity reports that are not audited or reviewed by an
external auditor. The Company has embedded processes to ensure the accuracy of these reports
and to ensure they are balanced and provide investors with appropriate information to make
informed investment decisions.

12


https://identitii.com/investors/#governance
https://identitii.com/investors/#governance

CO identitii

12. Shareholder Communication

Identitii’s aim is to ensure that Shareholders are kept informed of all major developments affecting
the state of affairs of Identitii. In addition to Identitii’'s continuous disclosure obligations, Identitii
recognises that potential investors and other interested stakeholders may wish to obtain information
about Identitii from time to time and ldentitii will communicate this information regularly to
Shareholders and other stakeholders through a range of forums and publications.

All ASX announcements made to the market, including new investor or analyst presentations, annual
and half year financial results, are posted on Identitii’s website at www.ldentitii.com as soon as
practicable following their release by ASX. The full text of all notices of meetings and explanatory
material, Identitii’s annual report and copies of all investor presentations made to analysts and
media briefings are also posted on Identitii’s website. The website will also contain a facility for the
Shareholders to direct queries to Identitii.

Identitii provides shareholders with the opportunity to send and receive all communications from the
Company and its share registry electronically. Shareholders are encouraged to update their
communication preferences and elect to receive all communication electronically with the share
registry at https://www.investorserve.com.au/

Continuous Disclosure

Identitii is required to comply with the continuous disclosure requirements of the ASX Listing Rules and
the Corporations Act. Subject to the exceptions contained in the Listing Rules, the Company is
required to disclose to the ASX any information concerning the Company which is not generally
available and which a reasonable person would expect to have a material effect on the price or
value of the Shares. The Company is committed to observing its disclosure obligations under ASX
Listing Rules and the Corporations Act.

Identitii has adopted a policy which establishes procedures which are aimed at ensuring that
Directors, officers and employees are aware of and fulfil their obligations in relation to the timely
disclosure of material price-sensitive information. Under the policy, the Board will be responsible for
managing |Identitii's compliance with its continuous disclosure obligations.

A copy of the policy is available at: https://Identitii.com /investors /#governance.

The Board approves all material announcements prior to lodgment with ASX and receives copies of
all material markets promptly after they have been made.

Any new investment and /or analyst presentations are lodged and released on ASX prior to any such
presentation being made to any other party.

Investor relations

Identitii has an investor relations program that facilitates two-way communication with investors. The
program is designed to allow investors and other financial market participants to gain greater
understanding of Identitii’s business, governance, financial performance and prospects.

Website

Information about Identitii Limited and its governance policies and practices is available on the
Company’s website at https://identitii.com.

Electronic Communication

Identitii gives its shareholders the option to send and receive all communications to the Company and
its share registry electronically. Shareholders are encouraged to update their communication
preferences and elect to receive all communication electronically with the share registry at
https://www.investorserve.com.au/.

13
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Annual General Meeting

The Annual General Meeting (AGM) is an important occasion for updating shareholders on the
Company’s performance. The AGM provides the opportunity for shareholders to ask questions of
and hear from the Board. It also allows the Board to listen and respond to shareholder feedback.

The Company ensures that its external auditor attends all AGMs and is available to answer queries
from shareholders relevant to the audit and any substantive resolutions are decided by a poll rather
than a show of hands.

Compliance and Recommendation

Through the corporate governance framework adopted by the Board (and summarised above), the
Company is currently compliant with each of the ASX Recommendations other than Recommendation
1.5. While the Board has adopted a Diversity Policy, it has not set measurable objectives to achieve
gender diversity in the composition of its board, senior executives and workforce generally. This is
not consistent with Recommendation 1.5 of the ASX Recommendations. Given the nature and scale
of the Company, the Board is comfortable with this position however it may choose to develop
measurable objectives for gender diversity across the Company in the future.

The Company was not compliant with Recommendations 2.1, 4.1, 7.1 and 8.1 for the whole of the
period. l|dentitii’s Board committees (Audit and Risk and Nomination and Remuneration) were not
comprised of three members, the majority of whom were independent directors for the full period.
This was resolved in February 2022 and, since then, both Board committees have been comprised
of three members, the majority of whom are independent directors.

14
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