Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

SEQUOIA FINANCIAL GROUP LIMITED

ABN / ARBN: Financial year ended:

90 091 744 884 30 JUNE 2019

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: https://www.sequoia.com.au/about-sequoia/corporate-governance/

The Corporate Governance Statement is accurate and up to date as at 19 August 2019 and has been approved by the
board.

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

Date: 20 August 2019
Name of Director or Secretary authorising Hasaka Martin
lodgement: Company Secretary

" 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 | Alisted entity should disclose: ... the fact that we follow this recommendation: (] 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 0 . . .
(b)  those matters expressly reserved to the board and those [ at [insertlocation] yveha re ?n externallylll mzraged enfity and this recommendation
delegated to management. ... and information about the respective roles and responsibilities of 's therefore not applicable
our board and management (including those matters expressly
reserved to the board and those delegated to management):
at www.sequoia.com.au
1.2 | Alisted entity should: ... the fact that we follow this recommendation: (] an explanation why that is so in our Corporate Governance
(a) undfartake appropriate qhecks before apppinting a person, or in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, . . .
as a director: and O atlinsert location] L] we are an externally managed 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 | Alisted 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. in our Corporate Goverance Statement OR Statement OR
O atinsert location] L1 we are an externally managed entity and this recommendation
is therefore not applicable
14 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

O at[insert location]

[0 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

4 If you have followed all of the Council's recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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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 | Alisted entity should: ... the fact that 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 in our Coroorate Governance Statement OR . . .
measurable objectives for achieving gender diversity and to P = O we are an externally managed entity and this recommendation
assess annually both the objectives and the entity's progress | [ 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 ,
(®) ' policy ummary I _ at www.sequoia.com.au
(c) disclose as at the end of each reporting period the o o o
measurable objectives for achieving gender diversity set by ... and the measurable object!ves for ach|evmg.gender dlversny' set by
the board or a relevant committee of the board in accordance the bolard ora relevant committee of the boar'd in accorda.mce with our
with the entity’s diversity policy and its progress towards diversity policy and our progress towards achieving them:
achieving them and either: L1 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 )
) L 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[insert location]
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
(@ ha\r/fe and diSCI?fﬁ abprO((:je;ts for perigdically g\./al’galt(ijng |the in our Corporate Governance Statement OR Statement OR
erformance of the board, its committees and individua . . )
Sirectors; and [ at{insert location] O yve :re :m externall;lll mcta)?aged 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
L1 at[insert location]
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

L1 at[insert location]
... and the information referred to in paragraph (b):

in our Corporate Governance Statement OR

L0 at[insert location]

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

[J  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
i aragraphs (1) and (2):
(1) has atleast three merpbers, a majority of whom are paragraphs (1) and (2) 1  we are an externally managed entity and this recommendation
independent directors; and L1 in our Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, . .
, L at[insert location]
and disclose: d the charter of th itiee:
(3) the charter of the committee; -+~ anda copy otine charter of ine commitiee.
(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):
times the committee met throughout the period and i t t OR
the individual attendances of the members at those in our Corporate Govermance Statement OR
meetings; or ] at www.sequoia.com.au
(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%% :n dence and diversit ‘to enablegi’t {o diz char e‘its ensure that the board has the appropriate balance of skills,
dutieps and responsibilities )v;ffectivel g knowledge, experience, independence and diversity to enable it to
P y. 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]

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

[J  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: ... the names of the directors considered by the board to be [0 an explanation why that s 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 0 . .
relationship of the type described in Box 2.3 but the board atinsert location]
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, .
position, association or relationship in question and an in our Corporate Governance Statement OR
explanation of why the board is of that opinion; and O] at{insert location]
(c)  the length of service of each director. ... and the length of service of each director:
in our Corporate Governance Statement OR
L0 at[insert location]
24 A majority 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
directors. in our Corporate Governance Statement OR Statement OR
O atlinsert location] L] we are an externally managed entity and this recommendation
is therefore not applicable
25 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
dC||rEeOctg; ta;]r;dé:;iglamcular, should not be the same person as the in our Corporate Goverance Statement OR Statement OR
O] atlinsert 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:

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[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

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

L0 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 ...*

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 ] in our Corporate Governance Statement OR
independent directors; and
(2) is chaired by an independent director, who is not the L] atinsert location]
chair of the board, ... and a copy of the charter of the committee:
and disclose: at www.sequoia.com.au
(3) the charter of the committee; ... and the information referred to in paragraphs (4) and (5):
(4) the relevant qualifications and experience of the <
members of the committee: and in our Corporate Governance Statement OR
(5) in relation to each reporting period, the number of at www.sequoia.com.au
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:tddtﬂzs ?gég:g::}?eamw:gc:'S:Zt'titre]gédf;é?rﬁl th\?;rfi?c;n d corporate reporting, including the processes for the appointment and
proces - employ pendently verily 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 L] in our Corporate Governance Statement OR
partner. . .
[ 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]

[J  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 ...*

4.3 Alisted entity that has an AGM should ensure that its external ... the fact that we follow this recommendation: (] an explanation why that s 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 Governance Statement OR -

O1  at{insert location] 1  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: (] an explanation why that s so in our Corporate Governance
(@) have a written policy for complying with its continuous [J  in our Corporate Governance Statement OR Statement

disclosure obligations under the Listing Rules; and

(b) disclose that policy or a summary of it. at www.sequoia.com.au

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 s so in our Corporate Governance
governance to investors via its website. at www.Sequoia.com.au Statement

6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
iF;\r\(/)egsr?oTsto facilitate effective two-way communication with in our Corporate Goverance Statement OR Statement

L1 at[insert location]

6.3 Alisted entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging ]  an explanation why that is 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 [0 we are an externally managed entity that does not hold

O  at[insert location] 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: (] 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

O at[insert location]

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):

in our Corporate Governance Statement OR
L at[insert location]
... and a copy of the charter of the committee:

at at www.sequoia.com.au ... and the information referred to in
paragraphs (4) and (5):
in our Corporate Governance Statement OR

at www.sequoia.com.au
[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:

[1  an explanation why that is so in our Corporate Governance
Statement

framework.
] in our Corporate Governance Statement OR
L0 at[insert location]
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[insert location]

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

in our Corporate Governance Statement OR

[ at[insert location]

[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 Alisted 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) ifitdoes not have an internal audit function, that fact and ] in our Corporate Governance Statement OR
the processes it employs for evaluating and continually —
improving the effectiveness of its risk management and O at[insert location]
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
L1 at[insert location]
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

L1 at[insert location]

[J  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 | We have NOT followed the recommendation in full for the whole

period above. We have disclosed ... 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
ofi aragraphs (1) and (2):
(1) has atleast three merpbers, a majority of whom are paragraphs (1) and (2) 1 we are an externally managed entity and this recommendation is
independent directors; and in our Corporate Governance Statement OR therefore not applicable

(2) is chaired by an independent director, . .

and disclose: L at[insert location]

(3) the cha rtler of the committee: ... and a copy of the charter of the committee:

(4) the members of the committee; and at www.sequoia.com.au

(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
the individual attendances of the members at those
meetings; or at www.sequoia.com.au
(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.

in our Corporate Governance Statement OR

... 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:

I in our Corporate Governance Statement OR

[ at[insert location]

8.2 A Iistgd entity shlould separately di.sclose its poIicieg andl separatgly our remunera?ion policies and practices regafding 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: -
executives. 1 we are an externally managed entity and this recommendation

in our Corporate Governance Statement OR . .
is therefore not applicable

O at[insert location]

8.3 Ah”Stl?jd- entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it: ] an explanation why that is so in our Corporate Governance
should: , N . in our Corporate Governance Statement OR Statement OR
(@) have a policy on whether participants are permitted to 0 ) ) ,
enter into transactions (whether through the use of (] at[insert location] we do not have an equity-based remuneration scheme and this
derivatives or otherwise) which limit the economic risk of recommendation is therefore not applicable OR
participating in the scheme; and (0 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

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 ...*

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):
1 in our Corporate Governance Statement OR

L at[insert location]

[1  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.

] in our Corporate Governance Statement OR

L0 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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FINANCIAL GROUP

SEQUOIA FINANCIAL GROUP LIMITED

CORPORATE GOVERNANCE STATEMENT

The Board is responsible for the overall corporate governance of Sequoia Financial
Group Limited and its related entities (Sequoia, SEQ or Company) including adopting
appropriate policies and procedures designed to ensure that the Company is properly
managed to protect and enhance shareholder interests.

This Corporate Governance Statement (Statement):

° Reports against the 3rd edition of the Corporate Governance Principles and
Recommendations issued by the ASX Corporate Governance Council (ASX
Recommendations) and the practices detailed in this statement are current as
at 20 August 2019; and

° Has been approved by the Board and is available on Sequoia’s website under
Corporate Governance at www.sequoia.com.au and is current as at 20 August
20109.

Consistent with the Company’s commitment to transparency in its dealings with
stakeholders, this Statement has been prepared by reference to each recommendation
contained in the Governance Principles.

All references to the Company website in this Statement is www.sequoia.com.au

PRINCIPLE 1 — THE BOARD LAYS SOLID FOUNDATIONS FOR MANAGEMENT AND
OVERSIGHT

Role and Responsibilities of the Board

The Board is accountable to the Company’s shareholders and has a professional
responsibility to clients. It has overall responsibility for the performance of the
Company, the execution of the Company’s strategy, and the implementation of sound
corporate governance policies and practices. The Company has adopted a Board
Charter (which is available on the Company website) that formally sets out the
functions and responsibilities of the Board. This enables the Board to perform its role
more effectively and creates a system of checks and balances to provide a balance of
authority.

Day to day management

The Interim Chief Executive Officer and Executive Director (CEO) oversees the day-to-
day management of the business. The CEO has been delegated the authority to manage
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sequoid

FINANCIAL GROUP

the Group in accordance with the strategy, plans and policies approved by the Board.
The Board reviews the delegations from time to time.

Responsibilities specifically delegated to the CEO are outlined in the Board Charter.
Information regarding appointment and re-election of directors

When considering the appointment of directors to the Board, a formal process is
undertaken to identify various candidates, with interviews held and appropriate
background checks carried out. In addition, the Board considers and formally resolves
to support (or otherwise) the election or re-election of directors by shareholders at
general meetings/annual general meeting.

Before board candidates are selected, the Board considers the current Board's skills
and competencies, and assesses its needs at that time and into the future. Candidates
are required to disclose their other commitments and confirm that they are able to
dedicate sufficient time to their duties.

The Company provides shareholders, in the relevant notice of meeting, with
information to assist them to make an informed decision on all directors standing for
election or re-election. Directors are re-elected in accordance with the Company
Constitution and the ASX Listing Rules.

Agreements with directors and senior managers

Sequoia has agreements with each director and senior manager, which outlines the
terms of their appointment. Each of the Sequoia directors has signed a letter of
appointment and each of Sequoia’s senior managers is engaged under an employment
or contractor agreement.

Accountability of the Company Secretary

Sequoia’s Company Secretary has a direct reporting line to the Chairman and all
directors have direct access to the Company Secretary, who is appointed by, and
accountable to, the Board on all governance matters and the proper functioning of the
Board.

Sequoia Diversity Policy

The Company has established a Diversity Policy, a copy of which is posted on its website.
This policy sets out the company’s Merit and Ability Philosophy:

(a) The Board will employ, promote and contract on the basis of merit, ability,
performance, responsibility, integrity, attitude and work ethic; and

(b) Considerations of age, race, religion, creed or gender have no positive or
negative bias in employment or contracting decisions.
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FINANCIAL GROUP

The current policy sets out a framework for employment and promotion opportunities
within the Company. Whilst the Company has not yet set formal measurable objectives
for achieving gender diversity, the Company is nonetheless committed to recruiting
employees from a diverse pool of qualified candidates and annually assesses the need
for measurable diversity objectives.

As at 30 June 2019, the proportion of women and men across the levels of Board, senior
management and total employees were as follows:

. The proportion of female directors: 0%
. The proportion of female employees who are senior managers / executives: 43%
. The proportion of female employees in the whole organisation: 47%

SEQ is committed to an inclusive workplace that embraces and promotes diversity as
part of its corporate culture.

The Company is not a Relevant Employer under the Workplace Gender Diversity
Equality Act 2021 and as such has not submitted a Workplace Gender Diversity Equality
Report for the 2018/2019 period.

Evaluation of the performance of the Board, its Committees and individual Directors

Under the Board Charter, the Remuneration Committee is responsible for establishing
a process for evaluating and assessing the Board’s performance on an annual basis.
The Remuneration Committee conducts evaluations and assessments of the Board, its
committees and individual directors via a self-assessment. The performance of the
Board, its committees and individual directors were discussed at the board level.

Evaluation of the performance of Senior Executives and the CEO

Senior executives prepare strategic objectives that are reviewed and signed off by the
Board. Senior executives, as part of their key performance targets, must then meet
these objectives. The CEO then reviews the performance of senior executives against
those objectives. The Board reviews the CEQ’s compliance against his and the
Company’s objectives. These reviews occur annually or more frequently as required.
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PRINCIPLE 2 — THE BOARD IS STRUCTURED TO ADD VALUE

Board Committees

The ultimate responsibility for the oversight of the operations of the Company rests
with the Board. However, the Board may discharge any of its responsibilities through
committees of the Board in accordance with the Constitution and the Corporations Act
2001 (Cth) (Corporations Act).

The Board has established the following committees, which assist it with the execution
of its responsibilities. The composition and effectiveness of the committees will be
reviewed on an annual basis:

J Audit Committee — to protect the integrity of financial statements, internal
control structure and the external audit function (further details of which are
discussed below);

J Risk and Compliance Committee — to review and monitor the Company’s risk
management framework (Further details of which are discussed below); and

. Remuneration Committee — to ensure that the Company remunerates fairly
and responsibly, and assist the Board in nomination matters (further details of
which are discussed below).

Each of these committees operate in accordance with specific charters approved by the
Board which can be found on the Company’s website.
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As at the review date, the applicable composition requirements and current

membership of each of the Board committees are set out below:

director. All members should be financially
literate and at least one member must
have financial expertise.

Board Composition Requirements Membership
Committee
Audit At least three members, with the majority | John Larsen (Chair);
Committee being independent. The chairman should | Garry Crole; and
be an independent non-executive | Charles Sweeney.
director. All members should be financially
literate and at least one member must
have financial expertise.
Risk and At least three members, with the majority | Charles Sweeney
Compliance being independent. The chairman should | (Chair);
Committee be an independent non-executive | Garry Crole; and

Kevin Pattison.

Remuneration
Committee

Not less than two members, the majority
of which are independent. The chairman
should be an independent non-executive
director.

Kevin Pattison
(Chair);

Garry Crole; and
John Larsen.

Nomination Committee

Sequoia does not have a separate Nomination Committee; the Board is charged with

those responsibilities that a Nomination Committee would ordinarily deal with.

Under the Board Charter, the Board has specific nomination responsibilities.

Board Skills Matrix

The Board Skills matrix establishes criteria that the Board believes provided the
requisite collective experienced skillset to discharge its responsibilities.

The current composition of the Board of directors brings relevant experience and skills
covering domestic and international experience including strategic capabilities and

commercial acumen, professional services, financial management, sales and

marketing, legal services and corporate governance and compliance in listed entities,
experience in human resource management including workplace culture, management
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development and succession, health and safety, diversity and remuneration.

The full biographies of all directors are included in the Directors’ Report in the Annual
Report including a summary of current directors’ skills, supporting the assessments in
the skills matrix information disclosed further in this Statement.

The following diagram below sets out the skills and experience considered by the Board
to be important for its directors to collectively possess.

Each of the small circles in the diagram represents a competency that the Board
believes it requires to effectively discharge its duties. The Board via the use of its skills
matrix has assessed the relevant level of each competency on the Board and although
collectively some competencies and skills have a higher expertise or skill level than
others, the Board is of the opinion that collectively it has an adequate skill level for all
competencies to discharge its duties.

In addition to the skills and experience set out in diagram below, the Board considers
that each director has the following attributes:

° Honesty and integrity;

° The ability to think strategically;

. The time available to devote to the business;

° A willingness to question and challenge; and

° A commitment to the highest standards of governance.

All directors are expected to use their range of relevant skills, knowledge and
experience and to apply their judgement to all matters discussed at Board meetings.

SEQ - Corporate Governance Statement Page |6



sequo

FINANCIAL GROUP

Corporate History

People and
Perfomance

Finance

ASX Governance Operations

Industry Experie Technology

Mergers and

LS | i
Aquisitions gal and Compliance

Capital Markets Sales and Marketing

Strategy

SEQ - Corporate Governance Statement Page |7



sequoia

SEQ - Corporate Governance Statement




sequoid

FINANCIAL GROUP

While the current Board composition meets the Group’s needs, this skills and
experience analysis will assist to identify opportunities for director training and
development and to inform skills gaps that may be addressed through future Board
appointments.

Director independence

For the period ending 30 June 2019, the Board comprised of four directors as follows:

Director Independent status Appointment date
John Larsen* Non-Executive Chairman (independent) 1 March 2019
Garry Crole Executive Director and interim CEO 18 November 2016
Kevin Pattison Non-Executive Director (independent) 5 February 2019
Charles Sweeney  Non-Executive Director (independent) 1 March 2019

Tim Martin*** Non-Executive Director (independent) 5 October 2018
Scott Beeton** Managing Director 24 December 2014

*Mr Larsen resigned as a Director effective 18 December 2018 and was re-appointed on 1 March 2019
**Mr Beeton resigned as a Director effective 4 February 2019
***Mr Martin resigned as a Director effective 1 March 2019

One of the current Directors is a full-time executive of the Company, Mr. Garry Crole.
Mr. Crole is not considered independent by virtue of his position as an executive in the
Company.

There are currently three Non-Executive Directors, Mr. John Larsen, Mr. Kevin Pattison
and Mr. Charles Sweeney. The Directors are considered independent with reference
to the criteria established by the ASX Corporate Governance Council.

In order to facilitate independent judgement in decision-making, each Director has the
right to seek independent professional advice at the Company’s expense.

The Board regularly assesses whether a Non-Executive Director is independent. If a
Director’s independence status changes, this is disclosed to the market in a timely
manner.

Directors are required to keep the Board advised of any interest that may be in conflict
with those of the Company, and restrictions are applied to Directors’ rights to
participate in discussion and to vote, as circumstances dictate when a conflict has been
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identified. In particular, where a potential conflict of interest may exist, directors
concerned may be required to leave the Board meeting while the matter is considered
in their absence. Standing items of business at each Board meeting include:

° Directors’ Shareholding Register; and
° Directors’ Standing Notice Register.
Chairman

The Board Charter requires the Chairman of the Board be appointed by the Directors,
where possible be an independent non-executive director and may not be the same
person as the CEO. In March 2019, Mr. Larsen, an independent non-executive Director,
was appointed by the Board as Chairman.

Induction of new directors

The following protocols are in place to ensure that the Board is able to perform
appropriately and discharge its duties efficiently:

J New Directors are fully briefed on the business, its financial position, any
material risks, the structure and functions of the Board and the structure of
Management and are provided with a copy of the Company’s Corporate
Governance documentation. A director induction plan is in place to facilitate
this;

. Directors are given direct access to Management and the Company Secretary.
These individuals are to provide Directors with any and all information
reasonably requested of them in a timely and comprehensive fashion;

J Directors are given the opportunity to seek reasonable independent, external
advice at the Company’s expense if circumstances warrant such advice; and

J The Company offers Directors an opportunity to undertake relevant external
professional development programs.

PRINCIPLE 3 — THE BOARD PROMOTES ETHICAL AND RESPONSIBLE DECISION MAKING
Sequoia Code of Conduct

The Sequoia Code of Conduct — Directors and Senior Management (the Code) outlines
the standards of conduct expected of the business and its people, taking into account
the Company’s legal and other obligations to its stakeholders.

The Code and the Code of Conduct — Employees apply equally to all employees,
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contractors, directors and officers (collectively the Employees) of the Company and all
are responsible for ensuring that the conduct of employees in their charge complies
with the Code.

As well as the legal and equitable duties owed by Employees, the purpose of these
Codes is to:

(a) Protect the health and safety of all employees, contractors and community
members;

(b) Recognise values and rewards the individual contribution of each employee;

(c) Achieve a balance between economic development, maintenance of the
environment and social responsibility;

(d) Maintains good relationships with suppliers and the local community; and
(e) Is honest, lawful and moral.
A copy of the Code has been posted on the Company’s website.
PRINCIPLE 4 — THE BOARD SAFEGUARDS INTEGRITY IN CORPORATE REPORTING
Audit Committee

An Audit Committee has been established by the Board to protect the integrity of
financial reports.

Role and responsibilities

The Audit Committee operates in accordance with a Charter adopted by the Board.
The Charter sets out the roles and responsibilities as well as the structure and
composition of the Audit Committee. The objectives of the Audit Committee are set
out in the committee Charter, which is available to view on the Company’s website.

Membership
The Board appoints the members of the Committee.

The Audit Committee’s current membership and the independence of the members are
set out earlier in this statement. The details of Audit Committee meetings and
attendances are set out in the Annual Report.

The Audit Committee members are John Larsen (Chair); Garry Crole; and Charles
Sweeney. Their background information is provided as noted earlier in the document.
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The Corporate Governance Principles require the Company’s Audit committee:

1. To be made up of three members, all of whom are non-executive directors and
a majority of whom are independent directors; and

2. chaired by an independent director, who is not the chair of the board.

The Board is of the view that Mr. Larsen is the best candidate for the position as Chair
of the Audit Committee and the Board, noting that he significant skills, experience and
the industry knowledge that are essential to the roles.

Interim CEO/Executive Director and Chief Financial Officer (CFO) assurance

The Company has a requirement that the Interim CEO and CFO provide written
assurance to the Board, prior to approval of the Company’s financial statements for
each financial period, that in their opinion, the Company’s financial records have been
properly maintained and that the financial statements comply with the appropriate
accounting standards and give a true and fair view of Sequoia’s financial position and
performance, and that this opinion has been formed on the basis of a sound system of
risk management and internal control which operates effectively.

External Auditor

Sequoia’s external auditor will attend the Company’s Annual General Meeting in 2019
and will be available to answer questions from Shareholders on the conduct of the
audit and the preparation and content of the external auditor’s report; accounting
policies adopted by Sequoia in relation to the preparation of the financial statements;
and independence of the auditor in relation to the conduct of the audit.

PRINCIPLE 5 — THE BOARD MAKES TIMELY AND BALANCED DISCLOSURE
Sequoia Continuous Disclosure Policy

The Company has established a Continuous Disclosure Policy, a copy of which is posted
on its website.

The objective of this policy is to:

(a) Ensure that the Company is able to meet its continuous disclosure obligations
under the ASX Listing Rules and the Corporations Act; and

(b) Establish internal procedures so that all Company personnel understand their
obligations to ensure:

(i) confidential information is protected; and
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(ii) disclose price sensitive information to the Company Secretary.

The overarching principle of this policy is governed by Listing Rule 3.1, which requires
the Company to immediately notify the ASX of any information that a reasonable
person would expect to have a material effect on the price or value of Sequoia’s quoted
securities, provided the information does not fall within the exception to disclosure
under the Listing Rules. The Policy provides for the exceptions to Listing Rule 3.1 as
outlined in Listing Rule 3.1A.

The Board is responsible for ensuring that Sequoia complies with its continuous
disclosure obligations. It is a standing agenda item at all Board meetings to consider
any information that must be disclosed to the ASX in accordance with the continuous
disclosure obligations.

The Disclosure Policy also addresses media contact and comment, external
communications including analyst briefings and responses to shareholder questions,
and measures for responding to, or avoiding, the emergence of a false market in the
Company’s shares.

PRINCIPLE 6 — THE BOARD RESPECTS THE RIGHTS OF SHAREHOLDERS
Information about Sequoia

Sequoia provides information on its website about the Company and copies of the key
governance charters and policies referred to in this Corporate Governance Statement.
The Company’s Annual Report also discloses the Company’s interest in its subsidiaries.

Shareholder Communication and Investor Relations

The Company is committed to maintaining direct, open and timely communications
with all shareholders. The Board’s policy is that shareholders are informed of all
material developments that impact on the Company.

Information is communicated to shareholders through:

° The publication of the annual and interim financial reports;
° Disclosures to the ASX and the Company website under the About Sequoia tab;

. Notices and explanatory memoranda of Annual General and Extraordinary
General Meetings;

° Updates and announcements to inform shareholders of key matters of interest
issued on a needs basis; and

° Presentations to analysts (which are made available to all shareholders via the
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website).

Shareholder meetings

Sequoia’s Annual General Meeting will be convened once a year, usually in
October/November. In relation to its meetings of shareholders, an explanatory
memorandum on the resolutions will be included with the Notice of Meeting and unless
specifically stated in the Notice of Meeting, all shareholders will be eligible and are
encouraged to vote on all resolutions. A copy of any investor presentation will be
released to the ASX upon the commencement of the Annual General Meeting and the
outcome of voting on resolutions at the meeting will be released to the market after
the conclusion of the meeting. Both documents will also be posted on the Company
website.

In the event that shareholders cannot attend formal meetings, they will be able to
lodge a proxy in accordance with the Corporations Act.

Electronic communication with shareholders

Sequoia’s shareholders are able to receive communications from, and send electronic
communications to, Sequoia and its security registry electronically.

The Company encourages stakeholders to make contact via the email address
admin@sequoia.com.au as outlined under the Contact Us tab on the Company’s

website. Further, the share registry’s contact details are also outlined in this section
of the website.

Shareholders are encouraged to elect to receive communications, including the Annual
Report, Notice of Meetings and other Company information, electronically from the
share registry. This election can be made through the share registry.

PRINCIPLE 7 — THE BOARD RECOGNISES AND MANAGES RISK
Risk and Compliance Committee

The Board is responsible for ensuring that sound risk management strategy and
policies are in place. The Board has delegated to the Risk and Compliance Committee
the responsibility for identifying and overseeing major risks and the establishment and
implementation of the risk management system.

All material risks affecting the Company, including both financial and non-financial
matters, are considered by the Risk and Compliance Committee. All Directors and
senior management are encouraged to review the business for risk on an ongoing basis
and to raise any risk issues of concern with members of the Risk and Compliance
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Committee. These protocols form the basis for the risk management system.

This committee will review and assess the Company’s risk management framework
annually and review the implementation, management and maintenance of
appropriate enterprise-wide risk management systems, policies and procedures,
reporting protocols and internal controls. A review of the risk management framework
was conducted during the period.

The Corporate Governance Principles require the Company’s Risk & Compliance
committee:

1. to be made up of three members, a majority of whom are independent
directors; and

2. chaired by an independent director.
And disclose:

3. the charter of the committee;

4. the members of the committee; and

5. the number of times the committee met throughout the period and the
individual attendances of the members at those meetings.

The Risk & Compliance Committee’s current membership and the independence of the
members are set out earlier in this statement. The details of Risk & Compliance
Committee meetings and attendances are set out in the Annual Report.

Management of risk

The Company has controls at the Company and operating group levels that are
designed to safeguard the Company’s interests and ensure the integrity of its
reporting. These include accounting, financial reporting, tax risk management systems,
safety, health and environment and other internal policies and procedures, which are
directed at ensuring the Company fully complies with all regulatory requirements and
community standards.

The Risk and Compliance Committee will review the effectiveness of the risk
management system on an ongoing basis. The Risk and Compliance Committee is
responsible for ensuring that the appropriate senior managers have established and
implemented a risk management system throughout the organisation.

In addition to the above, the Company’s external auditors provide the Risk and
Compliance Committee with a report detailing any identified risk items at the
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completion of each half-year and full-year review. The Risk and Compliance Committee
discusses the report together with the auditors and any material items are referred to
the Board.

Internal audit

The Company does not have an internal audit function. The CEO and CFO provide
periodic reports to the Audit Committee on risk management and internal control
processes relevant to the Company.

The Internal Audit function is overseen by the CEO and CFO who are primarily
responsible for ensuring that:

. risks are managed by dedicated investment professionals with skills and
knowledge of the markets and associated instruments within which they operate
and trade;

. records and documentation are rigorously maintained to support the orderly

execution of transactions and other management obligations;

. computer systems are in place to support the full management process including
the timely provision of comprehensive management and reporting capabilities.

Disclosure regarding material exposure to specific risks

The Company is subject to risk factors that are both specific to its business activities
and that are of a more general nature.

The Company does not currently have any material exposure to environmental or social
sustainability risks. Sequoia manages its risk exposure in accordance with its internal
enterprise wide risk management framework.

PRINCIPLE 8 — THE BOARD REMUNERATES FAIRLY AND RESPONSIBLY
Remuneration Committee

The Company has established a Remuneration Committee, the objective of which is to
assist the Board fulfill its statutory fiduciary and regulatory role and achieve its
objectives that the Company:

(a) has a board of an effective composition, size and commitment to adequately
discharge its responsibilities and duties;

(b) has coherent remuneration policies and practices to attract and retain
executives and directors who will create value for shareholders;
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(c) observes those remuneration policies and practices; and

(d) fairly and responsibly rewards executives having regard to the performance of
the Group, the performance of the executives and the general external pay
environment.

The Remuneration Committee operates pursuant to a charter which can be found on
the Company’s website.

The Board appoints the members of the Committee. The Remuneration Committee’s
current membership and the independence of the members are set out earlier in this
Corporate Governance Statement.

The Corporate Governance Principles require the Remuneration Committee:

1. to be made up of three members, a majority of whom are independent
directors; and

2. chaired by an independent director.
And disclose:

3. the charter of the committee;

4. the members of the committee; and

5. the number of times the committee met throughout the period and the
individual attendances of the members at those meetings.

The Remuneration Committee’s current membership and the independence of the
members are set out earlier in this statement. The details of Remuneration Committee
meetings and attendances are set out in the Annual Report.

A copy of the Remuneration Committee’s charter is available on the Company’s
website.

Remuneration Policies

The Company’s Remuneration Policy is designed to ensure that the level and
composition of remuneration is both competitive and reasonable. Remuneration is
intimately connected to performance and is intended to be appropriate for the results
delivered. The Company’s policies are designed to attract and maintain talented and
motivated employees as well as raising the level of performance of the Company.

Remuneration of Executive Directors
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Sequoia’s Remuneration Policy is designed to attract, motivate and retain employees,
including senior management, and ensure that the interests of the employees are
aligned with those of the shareholders. In discharging its duties, the Committee
reviews and makes recommendations to the Board on the remuneration of the Interim
CEOQ, CFO, executive directors and other senior managers, including:

. Short and long-term remuneration, including both fixed remuneration and
performance-based remuneration;

o Any termination payments; and

. Appropriate grants of securities under the Employee Option Plan and Employee
Share Scheme.

In making its recommendations the Committee ensuresthat:

° Remuneration is set with reference to prevailing market rates for similar
positions, adjusted to account for experience, productivity and ability;

° Remuneration packages are designed to motivate senior management to pursue
the long-term growth and success of the Company: and

° A clear relationship exists between performance andremuneration.

Remuneration of Non-executive Directors

Non-executive directors are remunerated by way of fees that are set with reference to
the prevailing market rates. They do not participate in the schemes designed for the
remuneration of executives, nor do they receive bonus payments or any retirement
benefits other than statutory superannuation.
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