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AHF REVISED APPENDIX 4G AND CORPORATE GOVERNANCE STATEMENT

Attached is a revised Appendix 4G together with the Corporate Governance Statement for financial
year 2017.

These documents are to replace the above documents lodged with ASX on 31 August 2017.

Ends.



Further Details

For additional company information or media enquiry matters please contact:
Peter Skene
Group CEO/ Director Australian Dairy Farms Limited

Email: peterskene@adfl.com.au

Communications Policy

As a policy, AHF does not respond to individual security holder communications regarding the management of
the business, the company or with respect of any opinion or analysis that is not contained in market releases.

AHF makes ASX market releases at times directors believe it would be helpful or necessary for investors and as
required by the Listing Rules. For further information regarding our shareholder communications policy, please

refer to AHF’s website: www.adfl.com.au

About Australian Dairy Farms Group

Australian Dairy Farms Group (AHF) was Australia’s first ASX listed dairy farmer. Its initial focus was on
aggregating high quality dairy farms in Victoria, initially in the South Western region with particular emphasis
initially, on the famous Dairy Golden Triangle region of South West Victoria between Warrnambool and Colac

south of the Princes Highway to the coast around Port Campbell.

In April 2016 the Group completed the acquisition of Camperdown Dairy Company Pty Ltd - ACN 140 640 606

(CDC) — see announcement on http://www.adfl.com.au/announcements .

CDC is a wholly owned subsidiary of AHF. The Group is now a vertically integrated milk producer, processor and
product distributor in Australia and for export. Refer to the Group’s Strategy Overview release to market on 11
July 2017 for additional information about AHF’s immediate and longer term strategic planning. See the above

link to ASX announcements or the Group’s website for a copy of the Group’s Strategy Overview.

Australian Dairy Farms Group is listed as a stapled security comprising one fully paid share in Australian Dairy
Farms Limited (the Company) and one fully paid unit in Australian Dairy Farms Trust (the Trust). Within the
structure, the Company is the operator and manager of the dairy farm properties, which are leased from the

Trust as the registered owner.

Disclaimer — Forward Looking Statements

This announcement may include “forward looking statements” within the meaning of securities laws of
applicable jurisdictions. These forward-looking statements are not historical facts but are based on AHF’s current
expectation, estimates and projections about the industry, in which it operates, and beliefs and assumptions.
Forward looking statements may include indications of, and guidance on, future earnings or distributions and
financial position and performance and involve known and unknown risks, uncertainties and other factors, many
of which are beyond the control of AHF, and its officers, employees, agents, or associates, that may cause actual
results to differ materially from any projections and forward-looking statements and the assumptions on which
those statements are based. Readers are cautioned not to place undue reliance on forward looking statements

and AHF assumes no obligation to update suchinformation.


mailto:peterskene@adfl.com.au
http://www.adfl.com.au/
http://www.adfl.com.au/announcements%20.

Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

Australian Dairy Farms Group ASX Code: AHF

A stapled security comprising one share in Australian Dairy Farms Limited (ABN 36 057 045 607) and one unit in
Australian Dairy Farms Trust (ARSN 600 601 689)

ABN / ARBN: Financial year ended:

As above 30 June 2017

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

O These pages of our annual report:

This URL on our website: www.adfl.com.au

The Corporate Governance Statement is accurate and up to date as at 18 September 2017 and has been approved by
the board.

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

Date: 18 September 2017
Name of Director or Secretary authorising Michael Hackett - Director
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 ...

We have NOT 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: ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
(@)  the respective roles and responsibilities of its board and in our Corporate Governance Statement OR Statement OR
management; and T . . '
O at 1 we are an externally managed entity and this recommendation
(b)  those matters expressly reserved to the board and those is therefore not applicable
delegated to management. ... 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):
O at
1.2 A listed entity should: ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
(@)  undertake appropriate checks before appointing a person, or in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, . : !
as a director: and 0 at 1 we are an externally managed entity and this recommendation
(b)  provide security holders with all material information in its 's therefore not applicable
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 | A ILsted _entity shotgld hat\{_e a writtiﬁn ?greem?m vyith eaghtdire?tor ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
and senior executive setting out the terms of their appointment. ] in our Corporate Govemnance Statement OR Statement OR
0 at []  we are an externally managed entity and this recommendation
is therefore not applicable
1.4 The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation:

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

in our Corporate Governance Statement OR
L] at

[J  anexplanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable

4 f you have followed all of the Council’s recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

1.5 A listed entity should: ... the fact tha.t we have a diversity policy that complies with an explanation why that is so in our Corporate Governance
(@)  have a diversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set ] inour Corporate Governance Statement OR , , _
measurable objectives for achieving gender diversity and to P = O yve are an externally managed entity and this recommendation
assess annually both the objectives and the entity’s progress | L] at is therefore not applicable
in achieving them; ... and a copy of our diversity policy or a summary of it:
(b)  disclose that policy or a summary of it; and O at
(c) disclose as at the end of each reporting period the e o .
measurable objectives for achieving gender diversity set by ... and the measurable object!ves for ach|eV|ng.gender dlversny' set by
the board or a relevant committee of the board in accordance | the board or a relevant committee of the board in accordance with our
with the entity’s diversity policy and its progress towards diversity policy and our progress towards achieving them:
achieving them and either: (3 in our Corporate Governance Statement OR
(1) the respective proportions of men and women on the 0
board, in senior executive positions and across the at
whole organisation (including how the entity has defined | ... and the information referred to in paragraphs (c)(1) or (2):
“senior executive” for these purposes); or .
) ! X .u v purp . ) ] in our Corporate Governance Statement OR
(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity’s most recent “Gender O at
Equality Indicators”, as defined in and published under
that Act.
1.6 | Alisted entity should: ... the evaluation process referred to in paragraph (a): [0  an explanation why that is so in our Corporate Governance
(@)  have and disclose a process for periodically evaluating the in our Corporate Governance Statement OR Statement OR
performance of the board, its committees and individual . ) .
directors: and 0 at []  we are an externally managed entity and this recommendation
(b)  disclose, in relation to each reporting period, whether a ... and the information referred to in paragraph (b): s therefore not applicable
performance evaluation was undertaken in the reporting .
period in accordance with that process. in our Corporate Governance Statement OR
O at
17 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 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 OR
O at
... and the information referred to in paragraph (b):
in our Corporate Governance Statement OR
Ol at

[ anexplanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable
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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 ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@)  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR
(1) has at least three members, a majority of whom are paragraphs (1) and (2) I we are an externally managed entity and this recommendation
independent directors; and O inour Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, O at
and disclose: d tthe charter of th itiee:
(3) the charter of the committee; -+~ andacopy orine charier otfhe commitee:
(4) the members of the committee; and [ at
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and O c te G Stat t OR
the individual attendances of the members at those 0 oUr Lomorate Bovemance sialement 22
meetings; or O at
(b)  ifitdoes not have a nomination committee, disclose that [If the entity complies with paragraph (b):]
Lﬁ;ﬁg‘:gggﬁ?ﬁg ;Lirng:%st;(;f t(:gizz:)doﬁ;ds the ... the fact that we do not have a nomination committee and the
apropriate balance of skills. knowledae. experience processes we employ to address board succession issues and to
in%% gn dence and diversit ‘to enablegi’t t’o dir')s, char e‘its ensure that the board has the appropriate balance of skills,
dutieps and responsibilities )c;ffectivel 9 knowledge, experience, independence and diversity to enable it to
P y. discharge its duties and responsibilities effectively:
I in our Corporate Governance Statement OR
O at
2.2 A listed entity should have and disclose a board skills matrix ... our board skills matrix:

setting out the mix of skills and diversity that the board currently
has or is looking to achieve in its membership.

I in our Corporate Governance Statement OR

O] at

an explanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable
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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 ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

2.3 A listed entity should disclose: o the names gf the di.rectors considered by the board to be [J  an explanation why that is so in our Corporate Governance
(@)  the names of the directors considered by the board to be | independent directors: Statement
independent directors; [ in our Corporate Governance Statement OR
(b) if adirector has an interest, position, association or )
relationship of the type described in Box 2.3 but the board at www.adfl.com.au and in our Annual Report
is of the opinion that it does not compromise the ... and, where applicable, the information referred to in paragraph (b):
independence of the director, the nature of the interest, 0O c 6 G Stat {OR
position, association or relationship in question and an In our L-orporate Sovernance statement IR
explanation of why the board is of that opinion; and at www.adfl.com.au and in our Annual Report
(c)  the length of service of each director. ... and the length of service of each director:
] in our Corporate Governance Statement OR
at www.adfl.com.au and in our Annual Report
2.4 Q matjority of the board of a listed entity should be independent ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
Irectors. ] in our Corporate Governance Statement OR Statement OR
] at{insert location here] [J  we are an externally managed entity and this recommendation
is therefore not applicable
2.5 ;jl'lhe (t:hair o; the bc?rd Iof a Iriftel?j enttitg s?r:)uld be an indepen?r:ant ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
Cllrzeoc g; 3}2 e:;ns/ articular, should not be the same person as e | iy 4ur Corporate Governance Statement OR Statement OR
O at ] we are an externally managed entity and this recommendation
is therefore not applicable
2.6 A listed entity should have a program for inducting new directors | ... the fact that we follow this recommendation:

and provide appropriate 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 OR

O at

[J  anexplanation why that is so in our Corporate Governance
Statement OR

]  we are an externally managed entity and this recommendation
is therefore not applicable

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 it.

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

L] at[insert location here]

[J  an explanation why that is so 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 ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

41 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@) have an audit committee which: ... the fact that we have an audit committee that complies with Statement
(1) has at least three members, all of whom are non- paragraphs (1) and (2):
independent directors; and
(2) is chaired by an independent director, who is not the O at
chair of the board, ... and a copy of the charter of the committee:
and disclose: 1 at
(3) the charter of the committee; ... and the information referred to in paragraphs (4) and (5):
(4) the relevant qualifications and experience of the 0O
members of the committee: and in our Corporate Governance Statement OR
(5) in relation to each reporting period, the number of O at
times the committee met throughout the period and [If the entity complies with paragraph (b):]
the individual attendances of the members at those y comp paragrap o .
meetings; or ... the fact that we do not have an audit committee and the processes
- . . ' we employ that independently verify and safeguard the integrity of our
(b) gr:tddt(r):as ?gég:;’::}?eamucj:gc:r;:gt'titﬁgéd::r%?rﬁl th:;rfi?;;n d corporate reporting, including the processes for the appointment and
proces - employ pendently : removal of the external auditor and the rotation of the audit
safeguard the integrity of its corporate reporting, including enqagement partner:
the processes for the appointment and removal of the 929 P '
external auditor and the rotation of the audit engagement I in our Corporate Governance Statement OR
partner.
O at
4.2 The board of a listed entity should, before it approves the entity’s | ... the fact that we follow this recommendation:

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.

in our Corporate Governance Statement OR
O at

[0 an explanation why that is so 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 ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

4.3 Alisted entity that has an AGM should ensure that its external ... the fact that we follow this recommendation: [J  an explanation why that is so in our Corporate Governance
auditor attends its AGM and is available to answer questions . Statement OR
from security holders relevant to the audit. in our Corporate Govemance Statement OR -

O at L] we are an externally managed entity that does not hold an
annual general meeting and this recommendation is therefore
not applicable

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE
5.1 A listed entity should: ... our continuous disclosure compliance policy or a summary of it: [0  an explanation why that s so in our Corporate Governance
(@) have a written policy for complying with its continuous in our Corporate Governance Statement OR Statement
disclosure obligations under the Listing Rules; and
(b)  disclose that policy or a summary of it. O at
PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 Alisted entity should provide information about itself and its ... information about us and our governance on our website: [0 an explanation why that s so in our Corporate Governance
governance to investors via its website. at www.adfl.com.au Statement
6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
&rsg;?OTsto facilitate effective two-way communication with I in our Corporate Govemance Statement OR Statement
L] at
6.3 Alisted entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging [0 an explanation why that s so in our Corporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders: Statement OR
security holders. . -

in our Corporate Governance Statement OR O we are an externally managed entity that does not hold

] at periodic meetings of security holders and this recommendation
is therefore not applicable

6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation: [0 an explanation why that s so in our Corporate Governance

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

in our Corporate Governance Statement OR
L] at

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 ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

7.1 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

(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) 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

[If the entity complies with paragraph (a):]

... the fact that we have a committee or committees to oversee risk
that comply with paragraphs (1) and (2):

1 in our Corporate Governance Statement OR

O at

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

O at

... and the information referred to in paragraphs (4) and (5):
] in our Corporate Governance Statement OR

O at

[If the entity complies with paragraph (b):]

... the fact that we do not have a risk committee or committees that
satisfy (a) and the processes we employ for overseeing our risk
management framework:

an explanation why that is so in our Corporate Governance
Statement

framework.
L] in our Corporate Governance Statement OR
O at
7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity’s

(@)  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.

risk management framework at least annually to satisfy itself that it
continues to be sound:

in our Corporate Governance Statement OR

O] at

... and that such a review has taken place in the reporting period
covered by this Appendix 4G:

in our Corporate Governance Statement OR
L] at

[0 an explanation why that is so 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 ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

7.3 A listed entity should disclose: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@) ifit has an internal audit function, how the function is ... how our internal audit function is structured and what role it Statement
structured and what role it performs; or performs:
(b) ifit does not have an internal audit function, that fact and (] in our Corporate Governance Statement OR
the processes it employs for evaluating and continually T
improving the effectiveness of its risk management and O] at
internal control processes. [If the entity complies with paragraph (b):]
... 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 OR
O at
74 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic,

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

environmental and social sustainability risks and, if we do, how we
manage or intend to manage those risks:

in our Corporate Governance Statement OR
O at

(] an explanation why that is so 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 | We have NOT followed the recommendation in full for the whole

period above. We have disclosed ... of the period above. We have disclosed ...*
PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY
8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@)  have a remuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
ofi aragraphs (1) and (2):
(1) has at least three merpbers, a majority of whom are paragraphs (1) and (2) ] we are an externally managed entity and this recommendation is
independent directors; and O inour Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, O at
and disclose: .
(3) the charter of the committee; ... and a copy of the charter of the committee:
(4) the members of the committee; and [ at
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and O c te G Stat t OR
the individual attendances of the members at those M GArLAMOISS SOTSMENCE SISISMENt S8
meetings; or O at

(b)  ifitdoes not have a remuneration committee, disclose that | [If the entity complies with paragraph (b):]
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.

... the fact that we do not have a remuneration committee and the
processes we employ for setting the level and composition of
remuneration for directors and senior executives and ensuring that
such remuneration is appropriate and not excessive:

[ in our Corporate Governance Statement OR

O at
8.2 Alisted entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the an explanation why that is so in our Corporate Governance
practices regarding the remuneration of non-executive directors remuneration of non-executive directors and the remuneration of Statement OR
and the remuneration of executive directors and other senior executive directors and other senior executives: . -
ives. . we are an externally managed entity and this recommendation
executives I in our Corporate Governance Statement OR . y g y
is therefore not applicable
Ll at
8.3 Ahlistleif entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it: [0 an explanation why that s so in our Corporate Governance
should: _ N . in our Corporate Governance Statement OR Statement OR
(@) have a policy on whether participants are permitted to n . . .
enter into transactions (whether through the use of 0 at we do not hav.e ap equity-based remqneratlon scheme and this
derivatives or otherwise) which limit the economic risk of recommendation is therefore not applicable OR
participating in the scheme; and ]  we are an externally managed entity and this recommendation
(b)  disclose that policy or a summary of it. is therefore not applicable
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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 ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

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:

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

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

... the information referred to in paragraphs (a) and (b):
L] in our Corporate Governance Statement OR

O at

] anexplanation why that is so in our Corporate Governance
Statement

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.

... the terms governing our remuneration as manager of the entity:

I in our Corporate Governance Statement OR

O at

[]  anexplanation why that is so in our Corporate Governance
Statement
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Australian Dairy Farms Group

ASX Code: AHF

Corporate Governance Statement August 2017

Australian Dairy Farms Group is a stapled security comprised of Australian Dairy Farms Limited (ADFL) and the Australian Dairy Farms
Trust (ADFT). As an ASX listed entity, the Group is required to meet the ASX Corporate Governance Council’s (CGC) Corporate Governance
Principles and Recommendations. The responsible entity for ADFT is Trustees Australia Limited (TAU). This Corporate Governance
Statement is reported against the 3 edition of the Corporate Governance Principles and Recommendations and has been approved by the
boards of directors of ADFL and TAU (Boards).

1.1

1.2

LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

A listed entity should disclose:

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

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

A listed 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 a director.

AUSTRALIAN DAIRY FARMS LIMITED
ACN 057 046 607

The Group’s Board Charter sets out the specific
responsibilities of the Boards, matters expressly reserved
to the Boards and those delegated to management.

The Board Charter is available on the Group’s website.

Prior to appointing any new directors, the Group will
undertake appropriate checks which may include checks
such as the person’s character, experience, education,
criminal record and bankruptcy history.

A profile of each director is included in the annual report of
the Group and on the Group’s website. Any notice of
meeting where a director is standing for election or re-
election will include material information in the Group’s

AUSTRALIAN DAIRY FARMS TRUST
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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.

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;

(b) disclose that policy or a summary of it; and

(c) 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

possession relevant to a decision on whether or not to elect
or re-elect a director.

The Group is in the process of completing written agreements
with each director setting out the terms of their
appointment. Once in place, any material variations to
written agreements will be disclosed to the ASX.

The Company Secretary of the Group has a direct line of
communication with the Chairman and all directors, and is
responsible for supporting the proper functioning of the
Boards which includes, but is not limited to, providing advice
on governance and procedural issues, and the preparation of
detailed Board papers and minutes.

In view of the size of the Group and the nature of its
activities, the Boards have not established a diversity policy.
However, the Group supports diversity and aims to employ
both women and people from diverse cultural and ethnic
backgrounds particularly in management roles. The Group
will develop a diversity policy and measureable objectives
when its size and activities warrant such a structure.
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accordance with the entity’s diversity policy and its
progress towards achieving them, and either:

(i) 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

(i) 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.

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, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

1.7  Alisted entity should:

(@) have and disclose a process for periodically evaluating
the performance of its senior executives; and

The Chairman is responsible for evaluation of the performance
of the Boards, its committees (if applicable) and individual
directors. The Chairman and the Board regularly discuss the
performance and composition of the Board, considering issues
or concerns as they arise. This ongoing process will remain in-
house and informal and be completed throughout the year,
relying on regular discussions.

A formal performance review of the Chairman will not be
undertaken.

The Chairman is responsible for evaluation of the performance
of senior executives. This ongoing process will remain in-house
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(b) disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

and informal and be completed throughout the year, relying
on regular discussions.

2 STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should:
(@) have a nomination committee which:

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

(i) is chaired by an independent director;
and disclose:

(iii)  the charter of the committee;

(iv)  the members of the committee; and

(v) as at the end of the 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 nomination committee, disclose the
fact and the processes it employs to address board
succession issues and to ensure that the board has the
appropriate skills, knowledge, experience, independence

The Boards consider that the selection and appointment of
directors is an important task that should be the
responsibility of the entire Board to consider the nomination
process. As each of ADFL’s and TAU’s Boards consists of only
three directors, this is considered best practice at this stage
in the Group’s development.

The Boards employ the following processes to address board
succession issues and to ensure that the Boards have the
appropriate skill, knowledge, experience, independence and
diversity to enable it to discharge its duties and
responsibilities effectively:

The Board will periodically review and consider the structure
and balance of the Boards regarding appointments,
retirements and terms of office of Directors.

Where appropriate, the Boards will engage independent
consultants to identify possible new candidates for the
Boards.
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and diversity to enable it to discharge its duties and
responsibilities effectively.

Board members will identify and recommend to the
Boards, candidates for the Boards, after considering
the necessary and desirable competencies of new
Board members to ensure the appropriate mix of skills
and experience and after assessment of how the
candidates can contribute to the strategic direction of
the Group.

The Boards will assess and consider the time required to
be committed by a non-executive Director to properly
fulfil their duty to the Group and advise the Board.

The Boards will consider and recommend candidates for
election or re-election to the Boards at each annual
security holders’ meeting.

The Boards will review directorships in other public
companies held by or offered to Directors and senior
executives of the Group.

The Boards will review succession plans for the Boards
with a view to maintaining an appropriate balance of
skills and experience on the Boards.

The Boards will make recommendations on the
appropriate size and composition of the Boards.

The Boards will make recommendations on the terms
and conditions of appointment to the Boards.
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2.2  Alisted entity should have and disclose a board skills matrix
setting out the mix of skills and diversity that the board
currently has or is looking to achieve in its membership.

2.3  Alisted entity should disclose:

(@) the names of the directors considered by the board to be
independent directors;

(b) if a director has an interest, position, association 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, association or relationship in question and an
explanation of why the board is of that opinion; and

(c) the length of service of each director.

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

The Boards have identified that the appropriate mix of skills
and diversity required of its members on the Boards to
operate effectively and efficiently is achieved by personnel
having a combination of skills and experience in one or more
of business management and when available agricultural
business management, marketing, legal, finance and equity
markets.

An outline of the skills and experience of each existing
Director are set out on the Group’s website.

Details of the Group’s independent directors, details of why a
director is not considered independent and the length of
service of each director, are set out on in the periodic
financial reports.

At the date of this statement, one of the three directors of
ADFL (Adrian Rowley) is independent according to the ASX
Corporate Governance Council’s discussion of independence.
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2.5 The chair of the board of a listed entity should be an
independent director and, in particular, should not be the same
person as the CEO of the entity.

2.6 A listed entity should have a program for inducting new directors
and provide appropriate professional development opportunities
for directors to develop and maintain the skills and knowledge
needed to perform their role as directors effectively.

Michael Hackett as chairman of both Boards is considered to
be not independent given that TAU is currently the largest
security holder. Additionally, TAU is the responsible entity of
ADFT which owns all farm property.

Peter Skene, as Chief Executive Officer/Director, is
considered not to be an-independent director on the board
given he is an executive and CEO.

In view of the size of the Group and the nature of its
activities the Boards consider that the current boards are a
practical method of directing and managing the Group.

At the date of this statement, the chairman of the Group is
Michael Hackett who is considered not independent under the
ASX Corporate Governance Council’s discussion of
independence. However, his mix of skills and corporate
experience at board level is considered valuable to the Group
in this role.

The Boards have an informal program for inducting new
directors and will provide appropriate professional
development opportunities to develop and maintain the skills
and knowledge needed for the directors to perform their role
effectively.
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3 PROMOTE ETHICAL AND RESPONSIBLE DECISION MAKING

3.1 A listed entity should: The Board has a code of conduct which is disclosed on its
(@) have a code of conduct for its directors, senior executives website.
and employees; and
(b) disclose that code or a summary of it.
4 SAFEGUARD INTEGRITY IN FINANCIAL REPORTING
4.1 The board of a listed entity should: The role of the audit committee has been assumed by the

Boards. The size and nature of the Group’s activities does not

(@)  have an audit committee which: o . _ T
justify the establishment of such a committee at this time.

(i) has at least three members, all of whom are non-
executive directors and a majority of whom are The audit committee will be established as and when the
independent directors; and need for such a committee arises and when established, will
(i) is chaired by an independent director, who is not be structured in accordance with the ASX Corporate

Governance Recommendations and will have a formal

chair of the board,
charter.

and disclose:
To independently verify and safeguard the integrity of its

(iff)  the charter of the committee; corporate reporting the Boards will:

(iv)  the relevant qualifications and experience of the
“members of the committee; and

¢ Manage the selection and appointment of the external
auditor and for the rotation of external audit engagement
(v) in relation to each reporting period, the number partners through the Group’s service contract obligations
of times the committee met throughout the and in-house compliance program.
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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.

4.2 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.

e Review the appropriateness of the accounting principles
adopted by management in the financial reports and the
integrity of the Group’s financial reporting.

e Oversee the financial reports and the results of the
external audits of those reports.

e Assess whether external reporting is adequate for security
holder needs.

e Assess management processes supporting external
reporting.

e Establish procedures for treatment of accounting
complaints.

e Review the impact of any proposed changes in accounting
policies on the financial statements.

e Review the quarterly, half yearly and annual results.

The Group’s Chairman and CFO will provide the Board with
the appropriate assurances in relation to full year and half-
year statutory financial reports.
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4.3  Alisted entity that has an AGM should ensure that its external The Group’s external auditor will be invited to attend, each
auditor attends its AGM and is available to answer questions annual general meeting and will be available to answer
from security holders relevant to the audit. questions from security holders relevant to the audit.

5 MAKE TIMELY AND BALANCED DISCLOSURE

5.1 A listed entity should: The Group’s each have a continuous disclosure policy to
(@) have a written policy for complying with its continuous ensu.re compliance with ASX Listing Rules disclosure

disclosure obligations under the Listing Rules; and requirements and the corporate governance standards
applied by the Group in its market communications.
(b) disclose that policy or a summary of it.
The continuous disclosure policy is available on the Group’s
website.
6 RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 A listed entity should provide information about itself and its The Group’s website provides information on the Group

governance to investors via its website.

including its background, objectives, projects and contact
details. The Corporate Governance page provides access to
key policies, procedures and charters of the Group, securities
trading policy and the latest Corporate Governance
Statement.

ASX announcements, Group reports and presentations will be
uploaded to the website following release to the ASX and
editorial content is updated as required.
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The Board’s aim is to ensure, subject to legal requirements
of non-disclosure agreements executed in relation to
confidential discussions and negotiations with third parties
about aspects of the Group’s business and assets, that the
security holders, on behalf of whom they act, are provided
with all reasonable information necessary to assess the
performance of the directors. Information is communicated
to security holders through:

6.2  Alisted entity should design and implement an investor
relations program to facilitate effective two-way communication
with investors.

e the annual report which is distributed to those security
holders who request a copy;

¢ the annual general meeting and other meetings called to
obtain approval for Board action as appropriate;

e other periodic and event or performance related
statements released as announcements on the ASX
Announcements Platform throughout the year;

e the Group’s website.

The Board has determined that directors and management
are not permitted to respond to requests for information via
unsolicited enquiries from investors, security holders, media
and others without prior reference to the Board for approval.
In the interests of protecting management time diversion and
maintain focus on the Group’s business activities and
strategic plan implementation, all such enquiries should be
made in writing or email by the enquirer. The Board in its
discretion, may consider whether a response is warranted
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6.3  Alisted entity should disclose the policies and processes it has
in place to facilitate and encourage participation at meetings of
security holders.

6.4 A listed entity should give security holders the option to receive
communications from, and send communications to, the entity
and its security register electronically.

and relevant taking into account information already
disclosed and available in an accessible format to the
enquirer and requirements for corporate confidentiality.

As the Group grows in size and financial capability, the Board
will review this policy and consider whether it is appropriate
to appoint a communications officer for such enquiries.

The Group maintains a strategy to promote communication
with security holders and encourage effective participation
at general meetings on an issue to issue basis, which is
considered appropriate to the size of the Group and the scale
of its operations. This communication policy is available on
the Group’s website.

The Group gives security holders the option to receive
communications from, and send communications to, the
Group and its security registry electronically. These options
are accessible via the Group’s security registrar.

7 RECOGNISE AND MANAGE RISK

7.1 The board of a listed entity should:

(@) have a committee or committees to oversee risk, each of
which:

In view of the size of the Group and the nature of its
activities, the Boards have considered that establishing a
formally constituted risk oversight and management
committee would contribute little to its effective
management.

AHF Corporate Governance Statement 2017

Page 12



Corporate Governance Statement August 2017

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

(i1) is chaired by an independent director;
and disclose:

(ili)  the charter of the committee;

(iv)  the members of the committee; and

(v) 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.

The Boards as a whole consider the major risks affecting the
business.

The risks to which the Group are exposed are set out in the
Offer Document of the Group dated 20 August 2014
announced to ASX on that date. A copy is available on the
Group’s website.

The Group has developed a risk management system to
evaluate and control risks effectively to try within the limits
of reasonably available resources to ensure opportunities are
not lost, competitive advantage is enhanced, and
management time is not spent unduly in reacting to issues or
events. It is not intended to eliminate risk. This risk
management system encompasses all financial, operational
and compliance controls and risk management, and is subject
to regular review.

It is currently the responsibility of the Chairman to create,
maintain and implement risk management and internal
control policies for the Group’s, subject to review by the
Boards.

The Chairman must report to the Boards on a half-yearly
basis regarding the design, implementation and progress of
the risk management policies and internal control systems.
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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.

7.3  Alisted entity should disclose:

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

(b) 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 risk
management and internal control processes.

7.4  Alisted entity should disclose whether it has any material
exposure to economic, environmental and social sustainability
risks and, if it does, how it manages or intends to manage those
risks.

The Boards will review its risk management system at least
annually. It will disclose, in relation to each reporting period,
whether such a review has taken place.

A review of the risk management system has taken place for
this reporting period.

The Group does not currently have a formal internal audit
function however the Boards oversees the effectiveness of
risk management and internal control processes.

Management are charged with resourcing, operating and
monitoring the system of internal control, incorporating risk
responses in the form of controls into its management
systems, and reporting results on balanced assessments
regarding the effectiveness of internal controls to the Boards.

The material risks to which the Group is exposed, including the
economic, environmental and social sustainability risk are set
out the Offer Document of the Group dated 1 August 2014.
These risks are continually reviewed. The Group will manage
these risks in accordance with its risk management policy
which is on the Group’s website.
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8 REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should:
(@) have a remuneration committee which:

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

(i1) is chaired by an independent director;
and disclose:

(iii)  the charter of the committee;

(iv)  the members of the committee; and

(v) 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 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.

The Boards monitor and review the performance of the CEO
as well as the performance of other management. The Boards
receive regular updates of the performance of the Group as a
whole. The Boards also have responsibility for ensuring that
the Group:

e has coherent remuneration policies and practices to
attract and retain executives and directors who will
create value to security holders;

e observes those remuneration policies and practices; and

o fairly and responsibly rewards executives having regard
to the performance of the Group, the performance of the
executives and the general pay environment

The Boards employ the following processes for setting the
level and composition of remuneration for directors and
senior executives and ensuring that such remuneration is
appropriate and not excessive:

e No director is involved in setting his own remuneration
(excluding directors’ fees) or terms and conditions and in
such a case, relevant directors are required to be absent.
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e The Board may receive external assistance and advice to
assist it in determining appropriate levels of
remuneration for the directors of the Group.

o The Group has structured its remuneration policy for the
purpose of motivating senior executives to pursue the
long-term growth and success of the Group; and
demonstrate a clear relationship between senior
executives’ performance and remuneration.

o The Boards will balance the Group’s competing interests
of attracting and retaining senior executives and
directors; and not paying excessive remuneration.

e Executive directors’ remuneration will be structured to
reflect short and long-term performance objectives
appropriate to the Group’s circumstances and goals.

e Executive directors’ and senior executives’ remuneration
packages will involve a balance between fixed and
incentive-based pay, reflecting short and long-term
performance objectives appropriate to the Group’s
circumstances and goals.

Non-executive directors’ remuneration should be formulated

8.2 A listed entity should separately disclose its policies and
with regard to the following guidelines:

practices regarding the remuneration of non-executive directors

and the remuneration of executive directors and other senior e non-executive directors should normally be remunerated

executives. by way of fees, in the form of cash, non-cash benefits,
superannuation contributions or equity, usually without
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8.3  Alisted 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

(b) disclose that policy or a summary of it.

participating in schemes designed for the remuneration
of executives; and

e non-executive directors should not be provided with
retirement benefits other than superannuation.

Executive directors’ and senior executives’ remuneration
packages should involve a balance between fixed and
incentive-based pay, reflecting short and long-term
performance objectives appropriate to the Group’s
circumstances and goals.

Directors’ fees will be paid separately to all directors. The
different types of remuneration including fringe benefits,
superannuation, consulting fees and director fees are clearly
outlined in the annual report.

The Group has a long-term incentive plan which is summarised
in its Meeting Booklet dated 1 August 2014 lodged with ASX on
1 September 2014. Participants cannot enter into transactions
which limit the economic risk of participating in the scheme.
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