Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

MAXSEC GROUP LIMITED
ABN/ARBN: Financial year ended:
89 000 029 265 30 June, 2018

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

This URL on our website: https://www.maxsec.com/investors

The Corporate Governance Statement is accurate and up to date as at 27 September, 2018 and has been approved by
the Board.

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

Date: 27" September 2018

Robert Broomfield

Director

1 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 ...4

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 respectivte rolgs and responsibilities of its board and in our Corporate Governance Statement OR Statement OR
management; an ) ) )
: ; L] we are an externally managed entity and this recommendation
(b)  those matters expressly reserved to the board and those I atfinsert location] s therefore not ap pxlli cable J Y
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):
in our Corporate Governance Statement
1.2 A listed entity should: ... the fact that we follow this recommendation: ] 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
puttlng forward to security holders a candidate for election, ' . 0 ermall d eni dhi dati
as a director: and O at[insert location] we r?re ?n externa )ll.mzrage entity and this recommendation
(b)  provide security holders with all material information in its IS therefore not applicable
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 A listed entity should have a written agreement with each director ... 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.

O inour Corporate Governance Statement OR

[ at[insert location]

Statement OR

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

4 1f 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 ...4

14 g.he iﬁrrt]p?ﬁy tiecrgtag]y of ahlitshted rz]en.tity Sh(ilmd t;te aC(tIOléntap:ﬁ . ... the fact that we follow this recommendation: []  an explanation why that is so in our Corporate Governance
irectly to the board, through the chair, on all matters to do with the . Statement OR
proper functioning of the board. in our Corporate Governance Statement OR or
O at[insert location] ] we are an externally managed entity and this recommendation
is therefore not applicable
15 Alisted entity should: ... the fact that we have a diversity policy that complies with an explanation why that is so in our Corporate Governance
(8  have adiversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set in our Corporate Governance Statement OR _ _ _
measurable objectives for achieving gender diversity and to P - [ we are an externally managed entity and this recommendation
assess annually both the objectives and the entity's progress | [J at [insert location] 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 ) ,
(b) _ policy Y _ _ [ at[insert location]
(c)  disclose as at the end of each reporting period the o o o
measurable objectives for achieving gender diversity setby | - @nd the measurable objectives for achieving gender diversity 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: [J 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 [insert location]
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 ,
) o purp ) (] inour Corporate Governance Statement OR
(2) ifthe entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity’s most recent “Gender [ at[insert location]
Equality Indicators”, as defined in and published under
that Act.
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 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.

O inour Corporate Governance Statement OR

L] at[insert location]
... and the information referred to in paragraph (b):

O inour Corporate Governance Statement OR

[ at[insert location]

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

Page 3




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

1.7 A listed entity should:

(@  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.

... the evaluation process referred to in paragraph (a):
[ in our Corporate Governance Statement OR
L] at[insert location]

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

[ at[insert location]

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 ...4

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): O we are an externally managed entity and this recommendation
independent directors; and [J in our Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, i ,
. L]  at[insert location]
and disclose: d tthe ch th )
(3) the charter of the committee: ... and a copy of the charter of the committee:
(4) the members of the committee; and [ atinsert location]
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
t|mgs thg committee met throughout the period and [ in our Corporate Governance Statement OR
the individual attendances of the members at those
meetings; or [ at[insert location]
(b) ifitdoes not have a nomination committee, disclose that [If the entity complies with paragraph (b):]
fact and the processes it employs to address board L .
S ... the fact that we do not have a nomination committee and the
succession issues and to ensure that the board has the I
. ' ) processes we employ to address board succession issues and to
appropriate balance of skills, knowledge, experience, . .
) s / ! . ensure that the board has the appropriate balance of skills,
independence and diversity to enable it to discharge its knowled : ind q d diversi ble i
duties and responsibilities effectively nowledge, experience, independence and diversity to enable it to
' discharge its duties and responsibilities effectively:
[ in our Corporate Governance Statement OR
[ at[insert location]
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.

[ in our Corporate Governance Statement OR

] at[insert location]

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 ...4

2.3 A listed entity should disclose:

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

(b) if adirector 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.

... the names of the directors considered by the board to be
independent directors:

in our Corporate Governance Statement OR

L] at[insert location]

... and, where applicable, the information referred to in paragraph (b):
] in our Corporate Governance Statement OR

] at[insert location]

... and the length of service of each director:

] in our Corporate Governance Statement OR

at Annual Report, Directors’ Report

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

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
rectors. ] in our Corporate Governance Statement OR Statement OR
O at[insert location] ] we are an externally managed entity and this recommendation
is therefore not applicable
25 g_he ihair odf the b(;?rd Iof a E\Stel(jj enttit%/ s?r:)uld be an indepen?ﬁnt ... the fact that we follow this recommendation: (] an explanation why that is so in our Corporate Governance
Cllrzeoc g; ;:e (’e:ﬂit‘;/a icuiar, shoulcnot be fhe same person as fhe in our Corporate Governance Statement OR Statement OR
O at[insert location] L] 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: an explanation why that is so in our Corporate Governance

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

L] at[insert location]

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 ...4

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]

]  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

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):
executive directors and a majority of whom are (7 in our Corporate Governance Statement OR
independent directors; and
(2) is chaired by an independent director, who is not the (] atfinsert location]
chair of the board, ... and a copy of the charter of the committee:
and disclose: L] at[insert location]
(3) the charter of the committee; ... and the information referred to in paragraphs (4) and (5):
(4) the relevant qualifications and experience of the 0
members of the committee: and in our Corporate Governance Statement OR
(5) inrelation to each reporting period, the number of [ at[insert location]
times the committee met throughout the period and ) L .
the individual attendances of the members at those [ifthe entity complies with paragraph (_b)'] )
meetings; or ... the fact that we do not have an audit committee and the processes
(b) ifit does not have an audit committee, disclose that fact we employ that |lndeper;d§_ntly xern‘y and safe}guagd the integrity of O(;”
and the processes it employs that independently verify and corporate feporting, including the processes for the appoiniment an
1 . ) 7 . removal of the external auditor and the rotation of the audit
safeguard the integrity of its corporate reporting, including !
; engagement partner:
the processes for the appointment and removal of the
external auditor and the rotation of the audit engagement [ in our Corporate Governance Statement OR
partner. i .
[ at[insert location]
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

] at[insert location]

[ anexplanation 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

4.3

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

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

L] at[insert location]

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

] 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

51

A listed entity should:

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

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

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

[ at[insert location]

[ anexplanation why that is so in our Corporate Governance
Statement

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: ] an explanation why that is so in our Corporate Governance
governance to investors via its website. at hitps:/imaxsec.com.investors 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
i[?]r\(l)gsri)n:;o facilitate effective two-way communication with in our Corporate Governance Statement OR Statement
[ at[insert location]
6.3 A listed entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging [0  an explanation why that is so in our Corporate Governance

place to facilitate and encourage participation at meetings of
security holders.

participation at meetings of security holders:
in our Corporate Governance Statement OR

[ at[insert location]

Statement OR

[ we are an externally managed entity that does not hold
periodic meetings of security holders 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 | We have NOT followed the recommendation in full for the whole
period above. We have disclosed ... of the period above. We have disclosed ...4

6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation: n
communications from, and send communications to, the entity
and its security registry electronically.

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

L] at[insert location]

PRINCIPLE 7 — RECOGNISE AND MANAGE RISK

7.1 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 committee or committees to oversee risk, each of ... the fact that we have a committee or committees to oversee risk Statement
which: that comply with paragraphs (1) and (2):
(1) has at least three members, a majority of whom are CJ  in our Corporate Governance Statement OR

independent directors; and

(2) is chaired by an independent director, I atfinsert location]

and disclose: ... and a copy of the charter of the committee:
(3) the charter of the committee; [ at[insert location]
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and (5):

(5) as at the end of each reporting period, the number of m
times the committee met throughout the period and
the individual attendances of the members at those L] at[insert location]
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.

in our Corporate Governance Statement OR

[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:

[ in our Corporate Governance Statement OR

L] at[insert location]
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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

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 OR

L] at[insert location]

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

O inour Corporate Governance Statement OR

[ at[insert location]

an explanation why that is so in our Corporate Governance
Statement

7.3 A listed entity should disclose:

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

(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.

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

... how our internal audit function is structured and what role it
performs:

[ in our Corporate Governance Statement OR

L] at[insert location]

[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

L] at[insert location]

[ anexplanation why that is so in our Corporate Governance
Statement

7.4 A listed 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.

... whether we have any material exposure to economic,
environmental and social sustainability risks and, if we do, how we
manage or intend to manage those risks:

in our Corporate Governance Statement OR

L] at[insert location]

] anexplanation 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

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
@) _has at [east ‘hfee members, a majority of whom are paragraphs (1) and (2): 1 we are an externally managed entity and this recommendation is
independent directors; and [J in our Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, i ,
. L]  at[insert location]
and disclose: d tthe ch th )
(3) the charter of the committee: ... and a copy of the charter of the committee:
(4) the members of the committee; and [ atinsert location]
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
t|mgs thg committee met throughout the period and [ in our Corporate Governance Statement OR
the individual attendances of the members at those
meetings; or [ at[insert location]
(b) ifit does not have a remuneration commit_tee, disclose that | [if the entity complies with paragraph ()]
fact and the processes it employs for setting the level and ) .
" ; . : ... the fact that we do not have a remuneration committee and the
composition of remuneration for directors and senior . ”
; . o processes we employ for setting the level and composition of
executives and ensuring that such remuneration is ! . : ) )
. . remuneration for directors and senior executives and ensuring that
appropriate and not excessive. I : A
such remuneration is appropriate and not excessive:
] in our Corporate Governance Statement OR
[ at[insert location]
8.2 A listed entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the

practices regarding the remuneration of non-executive directors
and the remuneration of executive directors and other senior
executives.

remuneration of non-executive directors and the remuneration of
executive directors and other senior executives:

in our Corporate Governance Statement AND

our Annual Report.

[ 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

period above. We have disclosed ...

We have followed the recommendation in full for the whole of the

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

8.3

A listed entity which has an equity-based remuneration scheme
should:

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

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

... our policy on this issue or a summary of it:
[ in our Corporate Governance Statement OR

L] at[insert location]

O

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

we do not have an equity-based remuneration scheme and this
recommendation is therefore not applicable OR

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

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED

LISTED ENTITIES

Alternative to Recommendation 1.1 for externally managed listed
entities:

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

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

(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):
[ in our Corporate Governance Statement OR

[ at[insert location]

an explanation 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.

O inour Corporate Governance Statement OR

[ at[insert location]

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

an explanation why that is so in our Corporate Governance
Statement
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Maxsec Group Limited (ACN 000 029 265)
Corporate Governance Statement 2018
Current as at 27 September 2018

The objective of the Board of MaxSec Group Limited is to create and deliver long-term shareholder
value through a range of diversified manufacturing and wholesaling activities. While each area of
the company’s business activities holds significant value and makes a substantial contribution
towards achieving the Board’s objective, management of the synergies arising from the
interrelations between the various business activities is critical to achieving the objective of creating
and delivering long-term shareholder value.

The Board considers there to be an unambiguous and positive relationship between the creation and
delivery of long-term shareholder value and high-quality corporate governance. In pursuing its
objective, the Board has committed to corporate governance arrangements that strive to foster the
values of integrity, respect, trust and openness among and between Board members, management,
employees, customers and suppliers.

MaxSec Group Limited and its subsidiaries operate as a single economic entity with a unified Board
and management. As such, the Board’s corporate governance arrangements apply to all entities
within the economic group.

MaxSec Group Limited is listed on the Australian Securities Exchange (ASX). Unless stated otherwise
in the document, the Board’s approved corporate governance arrangements comply with the
recommendations of the ASX Corporate Governance Council (including the 2014 amendments) as
well as current standards of best practice for the entire financial year ended 30 June 2018 and as at
the date of this statement.

Composition of the Board

The Board comprises 3 Directors (4 Directors until 24 September 2018 when Mr Cleaves resigned
from office), 2 of whom (including the Chair) are non-executive and meet the Board’s criteria to be
considered independent. The names of the non-executive/independent Directors are:

Robert Broomfield Non-Executive Chairman
Jacobus Landsberg Non-Executive Director

An independent Director is a non-executive Director who is not a member of management and who
is free of any business or other relationship that could materially interfere with, or could reasonably
be perceived to materially interfere with, the independent exercise of their judgement. For a
Director to be considered independent, they must meet all of the following materiality thresholds:

- Not hold, either directly or indirectly through a related person or entity, more than 10%
of the company’s outstanding shares;

- Not benefit, either directly or through a related person or entity, from any sales to or
purchases from the company or any of its related entities; and

- Derive no income, either directly or indirectly through a related person or entity, from a
contract with the company or any of its related entities.



Whilst Mr Broomfield is an executive director of Ava Risk Group Limited (who holds > 90% of the
shares in the company) it is noted that all commercial arrangements between the company and Ava
Risk Group Limited are undertaken on an arm’s length basis. On this basis the company considers
that Mr Broomfield remains independent

A complete listing of the Board’s Directors for the year ended 30 June 2018, along with their
biographical details, is provided in the Directors Report within the Annual Report.

The Board considers that the current Board composition reflects an appropriate balance between
executive and non-executive Directors that promotes both the generation of shareholder value and
effective governance.

The Board also considers that the current Board composition reflects an appropriate balance of
skills, expertise and experience to achieve its objective of creating and delivering long-term
shareholder value. The diverse range of business activities the company is involved in necessitates
the Board having a correspondingly diverse range of skills, experience and expertise. As security
access control constitutes a significant part of the company’s overall operations, Directors are
required to have detailed knowledge and understanding of this industry. Nevertheless, Directors
need to have a strong understanding of a range of other areas, including finance, contract law and
occupational health and safety requirements.

Although the Board considers its current composition to be appropriate, it has in place an active
program for assessing whether individual Directors and the Board as a whole have the skills and
knowledge necessary to discharge their responsibilities in accordance with the Board’s governance
arrangements. Any deficiencies identified by this program can be addressed in a number of ways,
including training and the employment of specialist staff. Details of the skills, expertise and
experience of each Director are provided in the Directors Report within the Annual Report.

Ethical Standards

The Board is committed to its core governance values of integrity, respect, trust and openness
among and between Board members, management, employees, customers and suppliers. These
values are enshrined in the Board’s Code of Conduct policy.

The Code of Conduct policy requires all Directors, management and employees to at all times:

- Act honestly and in good faith;

- Exercise due care and diligence in running the functions of offices;

- avoid conflicts and make full disclosure of any possible conflict of interest;

- comply with both the letter and spirit of the law;

- encourage the reporting and investigation of unlawful and unethical behaviour; and

- comply with the share trading policy outlined within the Corporate Governance policy.

Directors are obliged to be independent in judgment and ensure all reasonable steps are taken to
ensure that the Board’s governance values are not compromised in any decisions the Board makes.

Diversity Policy



Diversity includes, but is not limited to, gender, age, ethnicity and cultural background. The
company is committed to diversity and recognises the benefits arising from employee and Board
diversity and the importance of benefiting from all available talent.

Share Ownership and Share Trading Policy

The Board’s policy regarding Directors and employees trading in MaxSec Group Limited shares is set
under the Corporate Governance Policy. The policy restricts Directors and employees from acting on
material information until it has been released to the market and adequate time has been given for
this to be reflected in the company’s share price. A detailed description of the Board’s policy
regarding Directors and employees trading in MaxSec Group Limited shares is available from the
Corporate Governance Policy.

Directors and key management personnel (KMP) are prohibited from limited risk attached to
incentives paid in the form of options or rights by use of derivatives or other means. Further
information on the Board’s policy regarding the use of hedging arrangements by Directors over
MaxSec Group Limited shares is provided in the remuneration report within the Annual Report.

Audit Committee

The role of the audit committee is to assist the Board in monitoring the processes and controls
associated with the financial reporting function that ensure the integrity of the company’s financial
statements. Specifically, the audit committee oversees:

- the appointment, independence, performance and remuneration of the eternal auditor;
- theintegrity of the audit process;

- the effectiveness of the internal controls; and

- compliance with applicable regulatory requirements.

The audit committee comprises 2 Directors (including the Chair of the Board), all of whom are non-
executive/independent Directors. Consistent with the ASX’s Corporate Governance Principles and
Recommendations (3™ edition), the Chair of the audit committee is independent and does not hold
the position of Chair of the Board.

The names and qualifications of the audit committee members and their attendance at meetings of
the committee are included in the Directors’ report.

Board Roles and Responsibilities

The Board is accountable to the shareholders for creating and delivering shareholder value through
governance of the company’s business activities. The discharge of these responsibilities is facilitated
by the Board delivering to shareholders timely and balanced disclosures about the company’s
performance.

As a part of its corporate governance arrangements, the Board has established a strategy for
engaging and communicating with shareholders that includes:



- regular meetings with institutional shareholders;

- quarterly reporting to all shareholders; and

- actively encouraging shareholders to attend and participate in the company’s Annual
General Meeting.

The Board is first and foremost accountable to provide value to its shareholders through delivery of
timely and balanced disclosures. The Board is ultimately responsible for ensuring its actions are in
accordance with key corporate governance principles.

The Board has delegated to management, all authorities appropriate and necessary to achieve the
Board’s objective to create and deliver long-term shareholder value. Notwithstanding these
delegations of authority by the Board, the Chief Executive Officer (CEO), and senior management
remain accountable to the Board for the authority delegated to them and for the performance of the
company’s business activities at all times. AS noted above, the Board regularly monitors the
decisions and actions of the CEO as well s the performance of the company’s business activities.

A key plank of the Board Corporate Governance policy is the requirement for all Directors to
demonstrate honesty, integrity, and preparedness to critically evaluate all aspects of the company’s
operations. Inherent in all of this is the expectation that Directors:

- commit the necessary time and energy to fulfil their responsibilities as Directors; and
- place the interests of the company before their personal interests.

The Chair is responsible for ensuring individual Directors, the Board as a whole and KMP comply with
both the letter and spirit of the Board’s governance arrangements. The Board discharges their
responsibilities in a number of ways, primarily through;

- setting agendas in collaboration with other Directors and KMP;

- encouraging critical evaluation and debate among Directors;

- managing Board meetings to ensure that all critical matters are given sufficient
attention; and

- communicating with stakeholders as an when required.

Independent Directors have the right to seek independent professional advice on any matter
connected with the discharge of their responsibilities as Directors at the company’s expense.
Written approval must be obtained from the Chair prior to incurring any expense of behalf of the
company.

Shareholder Rights and Investor Relations

Shareholders are entitled to vote on significant matters impacting on the business, which include the
election and remuneration of Directors, changes to the constitution and to receive annual and
interim financial statements. The Board actively encourages shareholders to attend and participate
in the Annual General Meetings of MaxSec Group Limited, to lodge questions to be responded to by
the Board and/or the CEQ, and are able to appoint proxies.

Risk Management



The company does not have a risk committee. However the Board is entrusted with the
identification and management of key risks associated with the business that are vital to creating
and delivering long-term shareholder value.

The Board is not aware of any material exposure to economic, environmental or social sustainability
risks to which the company may be subject.

ASX Corporate Governance Principles

The Directors of MaxSec Group Limited support the principles of the ASX Corporate Governance
Guidelines. To date, due to the size of the company the Board has not formally adopted all polices or
guidelines requires for compliance with the ASX’s guidelines.

Principle 1 — Lay Sound Foundations for Management and Oversight

The Board has adopted a corporate governance policy which sets out clear guidelines to ensure
proper management and control over the affairs of the company. . Whilst not prescribed in the
policy the undertaking of appropriate checks prior to the appointment of a person as a director, is a
standard practice that would be complied with by the Board, with shareholders to be provided with
all material information relevant to a decision on whether or not to elect or re-elect a director.

The company does not have written agreements in place with current non-executive directors
however any future appointments will include such agreements. Written agreements are in place
with all senior executives setting out the terms of their appointment.

The Company Secretary is accountable directly to the board, through the chair, on all matters to do
with the proper functioning of the board.

Principle 2 — Structure the Board to Add Value

The Board currently includes two independent Directors, one of whom is the Chairman. Information
on the experience and competencies are included in the Annual Report. Due to the Company’s size a
Remuneration Committee is yet to be established.

Principle 3 — Promote Ethical and Responsible Decision Making

The corporate governance policy ensures ethical and responsible decision making through formal
processes and delegated authorities.

Principle 4 — Safeguard Integrity in Financial Reporting

An audit committee was established in June 2003 and is made up of the non-executive members of
the Board. The structure consists of only non-executive Directors who are independent and the
chairman is not the chairman of the Board.

Principle 5 — Make Timely and Balanced Disclosure

The Directors have always adhered to the principles of continuous disclosure. Written policies and
procedures designed to ensure compliance have been introduced during the year and will be
continually reviewed.

Principle 6 — Respect the Rights of Shareholders



The company believes that is adequately communicates relevant information to all shareholders on
a timely basis. The Company encourages shareholder participation at shareholder meetings. The
external auditor is requested to attend the annual general meeting to answer shareholders’
questions about the conduct of the audit and the preparation and content of the auditor’s report.

Principle 7 — Recognise and Manage Risk

The Directors are aware of the need to identify and manage risk, no formal policies or procedures
have been established to date, given the size of the company. The CEO and Chief Financial Officer
(or equivalent) should state to the Board in writing that the statement given in accordance with best
practice concerting the integrity of the financial statements and is founded on a sound system of risk
management and internal compliance and controls which implement the policies adopted by the
Board.; the statement should also confirm that the company’s risk management and internal
compliance and control system is operating efficiently and effectively.

Principle 8 — Encourage Enhanced Performance

Formal performance evaluation criteria and processes will be established in the future. Given the
current size and direct of the company these are yet to be introduced.

Principle 9 — Remunerate Fairly and Responsibly

Remuneration of the Company’s Directors has been disclosed in the Annual Report. Due to its size
no formal structure for the remuneration of Directors has been established.

Principle 10 — Recognise the Legitimate Interests of Shareholders

The Directors recognise the importance of compliance with legal and other obligations. The
Directors believe they, together with their advisors, have the necessary experience to ensure these
interests are protected.
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