Rules 4.7.3 and 4.10.3'

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

rhipe Limited
ABN / ARBN: Financial year ended:
91112 452 436 30 June 2019

Our corporate governance statement? for the above period above can be found at:?
Ul These pages of our annual report:

This URL on our website: http://www.rhipe.com/about/investors/

The Corporate Governance Statement is accurate and up to date as at 30 June 2019 and has been approved by the
board.

The annexure includes a key to where our corporate governance disclosures can belocated.

Date: 16 August 2019
Name of Director or Secretary authorising Marika White
lodgement:

" Under Listing Rule 4.7.3, an entity must lodge with ASX a completed Appendix 4G at the same time as it lodges its annual report with ASX.

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 rule 4.10.3.

2 “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.

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

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.
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ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the period above. We have disclosed

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose:
(@)  therespective roles and responsibilities of its board and management; and
(b)  those matters expressly reserved to the board and those delegated to management.

... the fact that we follow this recommendation:
in our Corporate Governance Statement

... and information about the respective roles and responsibilities of our board and management (including
those matters expressly reserved to the board and those delegated to management):

in our Corporate Governance Statement

1.2 | Alisted entity should:

(@)  undertake appropriate checks before appointing a person, or putting forward to security
holders a candidate 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 adirector.

... the fact that we follow thisrecommendation:
in our Corporate Governance Statement

1.3 Alisted entity should have a written agreement with each director and senior executive setting out
the terms of their appointment.

... the fact that we follow this recommendation:
in our Corporate Governance Statement

14 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.

... the fact that we follow thisrecommendation:
in our Corporate Governance Statement

1.5 | Alisted entity should:

(@)  have a diversity policy which includes requirements for the board or a relevant committee of
the board to set measurable objectives for achieving gender diversity and to assess
annually both the objectives and the entity’s progress in achieving them;

disclose that policy or a summary of it;and

disclose as at the end of each reporting period the measurable objectives for achieving
gender diversity set by the board or a relevant committee of the board in accordance with
the entity’s diversity policy and its progress towards achieving them and either:

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

@ 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.

P
(2=

... the fact that we have a diversity policy that complies with paragraph (a):
in our Corporate Governance Statement

... and a copy of our diversity policy or a summary ofit:

on our website at http://www.rhipe.com/about/investors/

... and the measurable objectives for achieving gender diversity set by the board or a relevant committee of
the board in accordance with our diversity policy and our progress towards achieving them:

in our Corporate Governance Statement
... and the information referred to in paragraphs (c)(1) or (2):
in our Corporate Governance Statement
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Corporate Governance Council recommendation We have followed the recommendation in full for the whole of the period above. We have disclosed

1.6 A listed entity should: ... the evaluation process referred to in paragraph (a):

(@)  have and disclose a process for periodically evaluating the performance of the board, its in our Corporate Governance Statement
committees and individual directors; and

. . . . . , ... and the information referred to inparagraph (b):
(b)  disclose, in relation to each reporting period, whether a performance evaluation was

undertaken in the reporting period in accordance with that process. in our Corporate Governance Statement
1.7 A listed entity should: ... the evaluation process referred to in paragraph (a):
(@)  have and disclose a process for periodically evaluating the performance of its senior in our Corporate Governance Statement

executives; and

(b)  disclose, in relation to each reporting period, whether a performance evaluation was )
undertaken in the reporting period in accordance with that process. in our Corporate Governance Statement

... and the information referred to inparagraph (b):

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: ... the fact that we have a nomination committee that complies with paragraphs (1) and (2):
(@)  have a nomination committee which: in our Corporate Governance Statement
(1) has at least three members, a majority of whom are independent directors; and
@ is chaired by an independent director,
and disclose:
@) the charter of the committee;
@ the members of the committee; and

(5 as at the end of each reporting period, the number of times the committee met our FY19 Directors’ Report
throughout the period and the individual attendances of the members at those meetings;
or

(b) 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.

... and a copy of the charter of the committee:

on our website at http://www.rhipe.com/about/investors/
... and the information referred to in paragraphs (4) and (5):

in our Corporate Governance Statement

2.2 A listed entity should have and disclose a board skills matrix setting out the mix of skills and ... our board skills matrix:

diversity that the board currently has or is looking to achieve in its membership. at http:/www.rhipe.com/about/investors/
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the period above. We have disclosed

2.3 A listed entity should disclose: ... the names of the directors considered by the board to be independent directors:
(@)  the names of the directors considered by the board to be independent directors; in our Corporate Governance Statement
(b) ifadirector has an intgrest, positign, associ'ation or relationship pf the type described in ....and, where applicable, the information referred to in paragraph (b):
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, association or relationship in question and in our FY19 Directors’ Report
an explanation of why the board is of that opinion; and ... and the length of service of each director:
(c)  the length of service of eachdirector. in our FY19 Directors’ Report
24 A majority of the board of a listed entity should be independent directors. ... the fact that we follow thisrecommendation:
in our Corporate Governance Statement
25 The chair of the board of a listed entity should be an independent director and, in particular, ... the fact that we follow this recommendation:
should not be the same person as the CEO of theentity. in our Corporate Governance Statement
2.6 A listed entity should have a program for inducting new directors and provide appropriate ... the fact that we follow this recommendation:

professional development opportunities for directors to develop and maintain the skills and
knowledge needed to perform their role as directors effectively.

in our Corporate Governance Statement

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:
(@)  have a code of conduct for its directors, senior executives and employees; and
(b)  disclose that code or a summary of t.

... our code of conduct or a summary ofit:
in our Corporate Governance Statement

on our website at http://www.rhipe.com/about/investors/

Page 4


http://www.rhipe.com/about/investors/

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the period above. We have disclosed

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1 The board of a listed entity should: ... the fact that we have an audit committee that complies with paragraphs (1) and (2):
(@)  have an audit committee which: in our Corporate Governance Statement
(1) hasat Ieagt three membgrs, all of whom are non-executive directors and a majority of | 5.4 4 copy of the charter of the committee:
whom are independent directors; and bsite at htiof Hi iaboutlinvestors/
(@ is chaired by an independent director, who is not the chair of the board, ON oUrWebSHe &t Ep-/TWWW.hipe.com/aboUtinvestors
and disclose: ... and the information referred to in paragraphs (4) and (5):
(@) the charter of the committee; in our Corporate Governance Statement
(@ the relevant qualifications and experience of the members of the committee; and in our FY19 Directors’ Report
() 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.
4.2 The board of a listed entity should, before it approves the entity’s financial statements for a ... the fact that we follow thisrecommendation:
financial period, rgceive from its CEO and QFO_a declaration that,. in thgir opinion, the financial in our Corporate Governance Statement
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 that has an AGM should ensure that its external auditor attends its AGM and is ... the fact that we follow thisrecommendation:

available to answer questions from security holders relevant to the audit.

in our Corporate Governance Statement

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:

(@)  have a written policy for complying with its continuous disclosure obligations under the
Listing Rules; and

(b)  disclose that policy or a summary ofit.

... our continuous disclosure compliance policy or a summary of it:
in our Corporate Governance Statement

on our website at http://www.rhipe.com/about/investors/
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the period above. We have disclosed

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 A listed entity should provide information about itself and its governance to investors via its ... information about us and our governance on our website:
website. on our website at http://www.rhipe.com/about/investors/
6.2 A listed entity should design and implement an investor relations program to facilitate effective ... the fact that we follow thisrecommendation:

two-way communication with investors.

in our Corporate Governance Statement

6.3 Alisted entity should disclose the policies and processes it has in place to facilitate and
encourage participation at meetings of security holders.

... our policies and processes for facilitating and encouraging participation at meetings of security holders:
in our Corporate Governance Statement

on our website at http://www.rhipe.com/about/investors/

6.4 Alisted entity should give security holders the option to receive communications from, and send
communications to, the entity and its security registry electronically.

... the fact that we follow this recommendation:
in our Corporate Governance Statement

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

71 The board of a listed entity should:
(@) have a committee or committees to oversee risk, each of which:
(1) has at least three members, a majority of whom are independent directors; and
(@ is chaired by an independent director,
and disclose:
@) the charter of the committee;
@ 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) ifit 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.

t.2.)the fact that we have a committee or committees to oversee risk that comply with paragraphs (1) and
in our Corporate Governance Statement

... and a copy of the charter of the committee:

on our website at http://www.rhipe.com/about/investors/

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

in our Corporate Governance Statement

in our FY19 Directors’ Report

7.2 The board or a committee of the board should:

(@) review the entity’s risk management framework at least annually to satisfy itself that it
continues to be sound; and

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

... the fact that board or a committee of the board reviews the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound:

in our Corporate Governance Statement
... and that such a review has taken place in the reporting period covered by this Appendix 4G:
in our Corporate Governance Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the period above. We have disclosed

7.3 A listed entity should disclose: ... the fact that we do not have an internal audit function and the processes we employ for evaluating and
()  ifithas aninternal audit function, how the function is structured and what role it performs; | continually improving the effectiveness of our risk management and internal control processes:
or in our Corporate Governance Statement
(b) ifit does not have an internal audit function, that fact and the processes it employs for
evaluating and continually improving the effectiveness of its risk management and internal
control processes.
74 A listed entity should disclose whether it has any material exposure to economic, environmental ... whether we have any material exposure to economic, environmental and social sustainability risks and,

and social sustainability risks and, if it does, how it manages or intends to manage those risks.

if we do, how we manage or intend to manage thoserisks:
in our FY19 Directors’ Report

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: ... the fact that we have a remuneration committee that complies with paragraphs (1) and (2):
(@)  have a remuneration committee which: in our Corporate Governance Statement
(1) has at least three members, a majority of whom are independent directors; and ... and a copy of the charter of the committee:
@) s chaired by an independent director, on our website at http://www.rhipe.com/about/investors/
and disclose: and the information referred to in paragraphs (4) and (5):
@ the charter of the committee; . c o Sp 9rap '
@ the members of the committee; and in our Corporate Governance Statement
(5) as at the end of each reporting period, the number of imes the committee met in our FY19 Directors’ Report
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 Alisted entity should separately disclose its policies and practices regarding the remuneration of | ... separately our remuneration policies and practices regarding the remuneration of non-executive
non-executive directors and the remuneration of executive directors and other senior executives. | directors and the remuneration of executive directors and other senior executives:
in our Corporate Governance Statement
in our FY19 Remuneration Report
8.3 A listed entity which has an equity-based remuneration scheme should: ... our policy on this issue or a summary ofit:

(@)  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

(b) disclose that policy or a summary ofiit.

in our Corporate Governance Statement
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RHIPE LIMITED
CORPORATE GOVERNANCE STATEMENT

This Corporate Governance Statement (Statement) outlines the main corporate governance practices in
place for rhipe Limited (Company or rhipe) and addresses the 3 Edition of the ASX Corporate
Governance Council's Corporate  Governance Principles and Recommendations (ASX
Recommendations).

The corporate governance policies and practices described were in place throughout the financial year
ended 30 June 2019 (FY19 or 2019 Financial Year), or as at the date of this report where indicated.

All references to the Company’s website are to www.rhipe.com
Compliance with the ASX Recommendations is not mandatory. However, this Statement discloses the

extent to which the Company has followed the ASX Recommendations. This Statement is current as at
30 June 2019 and has been approved by the board of the Company (Board).

Board Composition and Skills

The Board strives to ensure it is comprised of directors with a blend of skills, experience and attributes
appropriate for the Company and its business. The Board developed and adopted a skills matrix in March
2015 which is reviewed and updated annually to reflect board composition changes and requirements for
FY19. A copy of the current Board skills matrix is available on the Company’s website.

Director Independence

The Board has reviewed the position and associations of each of the seven Directors in office and has
determined that six of the Directors are independent, representing a majority of the Board. In making this
determination the Board has had regard to the independence criteria in the ASX Recommendations and
other facts, information and circumstances that the Board considers relevant. The Board assesses the
independence of new Directors upon appointment and reviews their independence, and the independence
of the other Directors, as appropriate.

The Company has disclosed the full details of Directors in the 2019 Directors’ Report.

The Board of consists of the following Directors:

Name Director Since Independent Executive/Non-Executive
Mike Hill (Chairman)* (retired) 2014 v Non-Executive
Gary Cox (Chairman)** 2019 v Non-Executive
Dominic O’Hanlon (Managing Director) 2015 Executive
Olivier Dispas** 2019 v Non-Executive
Dawn Edmonds*** 2014 v Non-Executive
Inese Kingsmill** 2019 v Non-Executive
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Name Director Since Independent Executive/Non-Executive
Mark Pierce 2014 v Non-Executive
Laurence Sellers* (retired) 2014 v Non-Executive
Michael Tierney 2017 v Non-Executive

Note 1: Mr Hill retired as a non-executive director on 26 March 2019 and Mr Sellers retired as a non-executive director on 08
November 2018.

Note 2: Mr Cox, Mr Dispas and Ms Kingsmill were appointed as non-executive directors in 2019.
Note 3: Ms Edmonds resigned from her role as Chief Operating Officer on 1 January 2017 and is therefore, technically determined to
not be an Independent Director until three years after cessation of her employment with the Company. The Board has reviewed

these criteria and strongly believes Ms Edmonds can provide an independent view to all board matters and therefore, declared her
an independent director.

Independence of the Chair

The Chairman, Mr Gary Cox, is a Non-Executive Director. The Board has determined, that Mr Cox is
deemed an independent Director and is considered by the other Directors to be the most appropriate
Director to be Chairman of the Board, due to his experience in the industry.

Separate people carry out the duties of Chairman and Managing Director.

Roles and Responsibilities of the Board

The Board is accountable to securityholders for the management of the Company’s business and affairs
and as such is responsible for the overall strategy, governance and performance of the Company. To
clarify the roles and responsibilities of Directors and management, and to assist the Board in discharging
its responsibilities, the Company has established a governance framework, which sets out the functions
reserved to the Board and provides for the delegation of functions to Board committees and to senior
management.

The Board is responsible for the corporate governance of the Company. The Board assumes the following
responsibilities:

a) developing initiatives for profit and asset growth;

b) reviewing the corporate, commercial and financial performance of the Company on a regular basis;

¢) acting on behalf of, and being accountable to, the securityholders; and

d) identifying business risks and implementing actions to manage those risks and corporate systems to
assure quality.

Director Induction and Professional Development

Upon appointment, each new Director of the Company participates in an induction program. This includes
meeting with members of the existing Board, Company Secretary, management and other relevant
executives to familiarise themselves with the Company, its procedures and prudential requirements, and
Board practices and procedures.

To achieve continuing improvement in the Board’s performance, Directors are also encouraged to undergo
professional development and be involved with relevant industry and business organisations.

Appointment and Re-Election of Directors

When considering the appointment of Directors to the Board, a formal process is undertaken by the
Remuneration and Nomination Committee to identify various candidates, with interviews held and
appropriate background checks carried out.
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Before candidates are selected and recommended to the Board, the current skillset of Directors is
considered to ensure the candidates complement the existing Board and add to the further growth of the
Company. Candidates are required to disclose their other commitments and confirm they can dedicate
enough time to their duties.

The Board considers the candidates and their experience and skillsets carefully and then determines the
best fit for the present and future needs of the Company.

In addition, the Board considers and formally resolves to support the election or re-election of Directors to
securityholders at general meetings/annual general meetings.

The Company provides securityholders with comprehensive information on new Directors, in the relevant

Notice of Meeting, to assist them to make an informed decision on all Directors standing for election or re-
election. Directors are re-elected in accordance with the Company Constitution and the ASX Listing Rules.

Written Agreements with Directors and Senior Managers

Non-Executive Directors are appointed pursuant to formal letters of appointment which, alongside other
key information, set out the key terms and conditions of their appointment, the Board’s expectations in
relation to the performance of the Director, procedures for dealing with a Director’'s potential conflict of
interest and the disclosure obligations of the Director, together with the details of the Director’s
remuneration.

All senior executives are issued employment contracts prior to their engagement with the Company, with
appropriate performance criteria outlined.

Delegated Authority of the Board

The Board has delegated specific authorities to the Chairman and to its various Committees. Subject to
these delegated matters, the Chairman is authorised to exercise all the powers of the Directors, except
with respect to the following:

a) approval of major elements of strategy including any significant change in the direction of that strategy;

b) approvals above delegated levels of credit limits, risk exposure, market risk limits and loans and
encumbrances;

c) capital expenditure in excess of delegated levels of expenditure outside the ordinary course of
business;

d) certain remuneration matters including material changes to remuneration policies and specific
remuneration recommendations relating to the Board members and other executive officers of the
Company;

e) adoption of the Company’s annual budget;

f) approval of the interim and final accounts and related reports to the ASX;

g) specific matters in relation to continuous disclosure as defined in the Continuous Disclosure Policy;

h) any proposal to issue securities of the Company (except under a program previously approved by the
Board); and

i) other matters as the Board may determine from time to time.

The Company is committed to the circulation of relevant materials to Directors in a timely manner to
facilitate Directors’ participation in Board discussions on a fully informed basis.
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The Company intends to regularly review the balance of responsibilities between the Board and
management to ensure that the division of functions remains appropriate to the needs of the Company.

Board Committees
All directors are invited to attend meetings of the Committees of which they are not members.

Details of Committee membership and the number of times the Board and Committee met throughout the
financial year and the individual attendances of Directors at those meetings, are listed as per below:

Director Board Meetings Audit Committee Remuneration Risk Committee
Committee
Number Number Number Number Number Number Number Number
eligible to attended eligible to | attended eligible to attended eligible to attended
attend attend attend attend
Mike Hill* (Chair) 6 5 2 2 3 1
Dominic O’Hanlon 11 1
Dawn Edmonds 11 11 3 3 2 2
Laurence Sellers** 4 3 1 1
Mark Pierce 11 11 2 2 2 2
Michael Tierney 1 9 2 2 3 3
Gary Cox*** (Chair) 4 4
Inese Kingsmill*** 4 4 1 1
Olivier Dispas**** 4 3
* retired from the board on 26 March 2019
* retired from the board on 08 November 2018
b appointed to the board on 26 March 2019
i appointed to the board on 15 April 2019

Remuneration and Nomination Committee

The Company has a Remuneration and Nomination Committee which has three members, all of whom are
independent directors. The Company has disclosed the details of the members of the committee in the
2019 Directors’ Report. The Remuneration and Nomination Committee is chaired by Dawn Edmonds, an
independent director.

A copy of the Remuneration and Nomination Committee Charter was adopted by the Board on 25 June
2015, is reviewed annually and is available on the Company’s website www.rhipe.com/investors

In the 2019 Financial Year, the Remuneration and Nomination Committee met three times.

Audit and Risk Committee

The Company has a separately constituted Audit Committee which consists of three members, all of whom
are independent directors and non-executive directors. The Company has disclosed the relevant
gualifications and experience of the members of the committee in the 2019 Directors’ Report. The Audit
Committee is chaired by Mark Pierce, an independent director.

A copy of the Audit Committee Charter is available on the Company’s website. This charter outlines the
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key areas of responsibility for the Audit Committee, outlining its responsibility for oversight of the quality
and integrity of the accounting, auditing, financial reporting and operational risks of the company. The
Audit Committee Charter was adopted by the Board with effect from 30 June 2015 and is reviewed
annually.

The Audit Committee met a total of two times during the 2019 Financial Year.

The Company does not have an internal audit function as the Board believes that the size and nature of
the Company’s operations do not warrant a separate internal audit function. The Audit Committee monitors
the need for an internal audit function having regard to the size, geographic locations and complexity of
the Company’s operations. The Company’s management periodically undertakes an internal review of
financial systems and processes and when systems are developed. The Audit Committee also considers
reviews of specific areas and monitors the implementation of system improvements.

The Company has a separately constituted Risk Committee which consists of at least three members, all
of whom are independent directors and the committee is chaired by an independent director. The
Company has disclosed the details of the members of the committee in the 2019 Directors’ Report.

A copy of the Risk Committee Charter is available on the Company’s website. The Risk Committee Charter
was adopted with effect from 30 June 2015.

The Risk Committee met a total of two times during the 2019 Financial Year.

The Company Secretary

The Company Secretary is appointed by, and responsible to, the Board through the Chairman. The
Chairman and the Company Secretary co-ordinate the Board agenda. All Directors have access to the
Company Secretary.

Board Evaluation

The board is committed to enhancing its effectiveness through performance management and review. The
Board review process is designed to help enhance performance by providing a mechanism to raise and
resolve issues and provide recommendations for additional improvement processes.

The performance of the Board as a group and of the Directors individually, is assessed each year. All
Directors seeking re-election at an annual general meeting are subject to a formal performance appraisal
to determine whether the Board (absenting themselves) recommends their re-election to securityholders.

In the future, the Board will conduct a formal, structured evaluation that involves each Director completing
a confidential questionnaire covering the role, composition, processes and the carrying out of its
responsibilities. The results of the questionnaire and an analysis of these results will be reported to the
Board.

During the recruitment process of new directors, an informal board and director evaluation was conducted
to enhance the placement of new Directors and therefore, the Company did not undertake a formal
performance review during the reporting period. This process will be undertaken in the first half of the next
reporting period.

Senior Executives

The Board and senior management team regularly review the performance of its senior executives and
address any issues that may emerge.

The Company uses a ‘balanced scorecard’ approach to manage and measure the performance of the
business and individuals within it. During the reporting period the Company had formalised performance
plans in place for each of the senior executives to be evaluated against. Some but not all formal
performance reviews of senior executives were completed during the period.

Page 5



rhipe

The Cloud
Channel Company

Remuneration

The remuneration of Non-Executive Directors is structured separately from that of the Managing Director
and senior executives.

Information on remuneration for Non-executive Directors and Key Management Personnel is in the
Remuneration Report in the Company’s 2019 Annual Report.

Risk Management Framework

The Board, at least annually, reviews and approves the risk management and oversight policies of the
Company. However, the Board does not consider that disclosure of when these reviews takes place is
necessary. Such a review took place in the 2019 Financial Year.

All material risks are announced to the market, in accordance with the requirements of the ASX Listing
Rules and included in the Company’s 2019 Annual Report.

Declarations from the Chief Executive Officer and Chief Financial Officer

The Company has a requirement that the CEO and CFO provide written assurance to the Board, prior to
approval of the Company’s financial statements for each financial period, that in their opinion, the
Company’s 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 rhipe’s financial position and
performance, and that this opinion has been formed on the basis of a sound system of risk management
and internal controls that operate effectively.

External Auditor

The Company’s external auditor is required to attend the Company’s Annual General Meeting and is
available to answer questions from securityholders about the conduct of the audit and the preparation and
content of the external auditor’s report; accounting policies adopted by rhipe in relation to the preparation
of the financial statements; and independence of the auditor in relation to the conduct of the audit.

Code of Conduct

The Board is committed to the establishment and maintenance of appropriate ethical standards in order
to instil confidence in both clients and the community in the way the Company conducts its business.
These standards are encapsulated in the Code of Conduct which outlines how the Company expects each
person who represents it to behave and conduct business.

A copy of the Code of Conduct is available on the Company’s website. The Code of Conduct was adopted
by the Company on 25 June 2015 and will be reviewed again in the next financial year.

Continuous Disclosure

The Company has adopted a Continuous Disclosure Policy, which is available on the Company’s website.
It was adopted on 25 June 2015 and is reviewed annually.

The Company is committed to providing timely, complete and accurate disclosure of information to allow
a fair, and well- informed market in its securities and compliance with the continuous disclosure
requirements imposed by law including the Corporations Act and the ASX Listing Rules.

The overarching principle of this policy is governed by Listing Rule 3.1, which requires the Company to
immediately notify the ASX of any information that a reasonable person would expect to have a material
effect on the price or value of RHP quoted securities, provided the information does not fall within the
exception to disclosure under the Listing Rules.
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Securityholder Communications/ Investor Relations

Rhipe is committed to maintaining direct, open and timely communications with all securityholders and
provides information on the Company and its governance via the Company’s website, which is updated
regularly.

The Company has instituted an investor relations program to actively engage with securityholders. The
Company conducts regular institutional investor roadshows and the CEO, CFO and (where required)
members of the Board are available to respond to securityholder queries. The program permits
securityholders an opportunity to gain a greater understanding of the Company’s business and financial
performance.

The Company has adopted a formal Shareholders’ Communications Policy to facilitate and encourage
participation at meetings of security holders.

A copy of the Shareholders’ Communication Policy is available on the Company’s website. The
Shareholders’ Communication Policy was adopted on 25 June 2015 and will be reviewed again in the next
financial year.

The Company encourages securityholders to register for receipt of announcements and updates
electronically.

Securities Trading Policy

The Company has a Securities Trading Policy that prohibits directors, officers and employees from entering
into transactions or arrangements which limits the economic risk of participating in unvested entitiements
under any equity-based remuneration scheme.

A copy of the Company’s Securities Trading Policy is available on the Company’s website and will be
reviewed again in the next financial year.

Diversity

The Company adopted a Diversity Policy on 25 June 2015 which sets out the measurable objectives for
achieving gender diversity. A copy of the Diversity Policy is available on the Company’s website and is
reviewed annually.

The Board is committed to annually assessing both the Policy’s objectives and its progress towards achieving
the measurable objectives.

The Company’s workforce gender demographics for the year ended 30 June 2019 are as follows:

The proportion of female directors: 29%.

The proportion of female employees who are senior executives: 13%, a decrease on the last
financial year due to an increase in direct reports to the CEO during the reporting period.

3. The proportion of female employees in the entire organisation: 37%, an increase on the last financial
year.

For the purposes of the Diversity Policy, ‘senior management’ means an employee who directly reports to
the CEO or the Board.

Approved by the Board on 16 August 2019.
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