Appendix 4G
Key to Disclosures Corporate Governance Council Principles and Recommendations

Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations
Introduced 01/07/14 Amended 02/11/15

Name of entity

Centrepoint Alliance Limited

ABN / ARBN Financial year ended:

72 052 507 507 30 June 2019

Our corporate governance statement? for the above period above can be found at:3

O These pages of our annual report:
This URL on our website: http://www.centrepointalliance.com.au/corporate-governance/

The Corporate Governance Statement is accurate and up to date as at [insert effective date of
statement] and has been approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.
Date: 22 August 2019

Name of Director or Secretary authorising Debra Anderson
lodgement:

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.

+ See chapter 19 for defined terms
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

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

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

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose: ... the fact that we follow this recommendation: [ 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 ] i i 1 we are an externally managed entity and this recommendation
(b)  those matters expressly reserved to the board and those at{insert location] is therefore not a Bllicable g y
delegated to management. ... and information about the respective roles and responsibilities of PP
our board and management (including those matters expressly
reserved to the board and those delegated to management):
at http://www.centrepointalliance.com.au/corporate-
governance/
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
putting forward to security holders a candidate for election, . ) )
as a director: and L] at[insert 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 A listed gntity shoyld havg a written agreement vyith eagh director ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
and senior executive setting out the terms of their appointment. in our Corporate Governance Statement OR Statement OR
] at [insert location] L] 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

L] 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

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

+ See chapter 19 for defined terms
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Key to Disclosures Corporate Governance Council Principles and Recommendations

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
(a)  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 Corporate Governance Statement OR ) ) )
measurable objectives for achieving gender diversity and to ' _ [ we are an externally managed entity and this recommendation
assess annually both the objectives and the entity’s progress | L1 at[insert location] is therefore not applicable
in achieving them; ... and a copy of our diversity policy or a summary of it:
(b) d!sclose that policy or a summary of "t; and _ at http://www.centrepointalliance.com.au/corporate-governance/
(©) g:zggjggzagtiig::s%??azﬂi;?/?r?mngn%eel:%?v?riit setb ... and the measurable objectives for achieving gender diversity set by
the board or a |J'e|evant committee gfgtghe board in ac)::or darzlce the board or a relevant committee of the board in accordance with our
. e . . diversity policy and our progress towards achieving them:
with the entity’s diversity policy and its progress towards
achieving them and either: in our Corporate Governance Statement OR
(1) the respectivg proportiqns of men and women on the (1 at{insert location]
board, in senior executive positions and across the ) ) )
whole organisation (including how the entity has defined | - @nd the information referred to in paragraphs (c)(f) or (2):
“senior executive” for these purposes); or 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 L atfinsert location]
Equality Indicators”, as defined in and published under
that Act.
1.6 | Alisted entity should: ... the evaluation process referred to in paragraph (a): [ an explanation why that is so in our Corporate Governance
(@)  have and disclose a process for periodically evaluating the in our Corporate Governance Statement OR Statement OR
performance of the board, its committees and individual . . .
directors: and L] at[insert location] L] we are an externally managed entity and this recommendation
(b)  disclose, in relation to each reporting period, whether a ... and the information referred to in paragraph (b): is therefore not applicable
performance evaluatloq was undertaken in the reporting in our Corporate Governance Statement OR
period in accordance with that process.
L] 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.

X inour Corporate Governance Statement OR

O atinsert location]
... and the information referred to in paragraph (b):
X inour Corporate Governance Statement OR

O atinsert 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

+ See chapter 19 for defined terms
2 November 2015
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

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

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [ an explanation why that is so in our Corporate Governance
(@)  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR

(1) has at least three members, a majority of whom are paragraphs (1) and (2): 0 we are an externally managed entity and this recommendation

independent directors; and X inour Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, O] at [insert location]
and disclose: .

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

(3) the charter of the committee; o
(4) the members of the committee: and X at httF).//www:centrepomtallllance.com.au/corporate-governance/
(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 X inour Corporate Governance Statement OR

the individual attendances of the members at those ) )

meetings; or O atinsert location]

(b) if it does not have a nomination committee, disclose that | [If the entity complies with paragraph (b):]
fact and the processes it employs to address board ... the fact that we do not have a nomination committee and the
succession issues and to ensure that the board has the processes we employ to address board succession issues and to
appropriate balance of skills, knowledge, experience, ensure that the board has the appropriate balance of skills,
independence and diversity to enable it to discharge its knowledge, experience, independence and diversity to enable it to
duties and responsibilities effectively. discharge its duties and responsibilities effectively:
(1 in our Corporate Governance Statement OR
O atinsert 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.

X  inour Corporate Governance Statement OR

O atinsert location]

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

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

+ See chapter 19 for defined terms
2 November 2015
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Key to Disclosures Corporate Governance Council Principles and Recommendations

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 gf the directors considered by the board to be [ an explanation why that is so in our Corporate Governance
(@) the names of the directors considered by the board to be independent directors: Statement
independent directors; in our Corporate Governance Statement OR
(b) ifadirector has an interest, position, association or C1  at{[insert location]
relationship of the type described in Box 2.3 but the board
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, in our Corporate Governance Statement OR
position, association or relationship in question and an -
explanation of why the board is of that opinion; and L] at[insert location]
(c)  thelength of service of each director. ... and the length of service of each director:
in our Corporate Governance Statement OR
L] 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. X inour Corporate Governance Statement OR Statement OR
O atinsert location] ] 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: [ an explanation why that is so in our Corporate Governance
géegtg; %ld,emig/amcmar’ should not be the same person as the in our Corporate Governance Statement OR Statement OR
L] 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:

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

X inour Corporate Governance Statement OR

O atinsert 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

at http://www.centrepointalliance.com.au/corporate-governance/

(]  an explanation why that is so in our Corporate Governance
Statement

+ See chapter 19 for defined terms
2 November 2015
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Key to Disclosures Corporate Governance Council Principles and Recommendations

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

4.1 The board of a listed entity should:
(@)  have an audit committee which:

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

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

and disclose:
(3) the charter of the committee;

(4) the relevant qualifications and experience of the
members of the committee; and

(5) in relation to each reporting period, the number of
times the committee met throughout the period and
the individual attendances of the members at those
meetings; or

(b) ifit does not have an audit committee, disclose that fact
and the processes it employs that independently verify and
safeguard the integrity of its corporate reporting, including
the processes for the appointment and removal of the
external auditor and the rotation of the audit engagement
partner.

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

... the fact that we have an audit committee that complies with
paragraphs (1) and (2):

X inour Corporate Governance Statement OR

O  at[insert location]

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

at http://www.centrepointalliance.com.au/corporate-governance/
... and the information referred to in paragraphs (4) and (5):

in our Corporate Governance Statement OR

X at 2019 Annual Report

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

... the fact that we do not have an audit committee and the processes
we employ that independently verify and safeguard the integrity of our
corporate reporting, including the processes for the appointment and

removal of the external auditor and the rotation of the audit
engagement partner:

O  inour Corporate Governance Statement OR
O  at[insert location]

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

42 The board of a listed entity should, before it approves the entity’s
financial statements for a financial period, receive from its CEO
and CFO a declaration that, in their opinion, the financial records
of the entity have been properly maintained and that the financial
statements comply with the appropriate accounting standards
and give a true and fair view of the financial position and
performance of the entity and that the opinion has been formed
on the basis of a sound system of risk management and internal
control which is operating effectively.

... the fact that we follow this recommendation:
X  inour Corporate Governance Statement OR

O atinsert location]

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

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]

] an explanation 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

+ See chapter 19 for defined terms
2 November 2015
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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 5 - MAKE TIMELY AND BALANCED DISCLOSURE

51 A listed entity should:

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

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

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

at http://www.centrepointalliance.com.au/corporate-governance/

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

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 A listed entity should provide information about itself and its
governance to investors via its website.

... information about us and our governance on our website:

X  at http://www.centrepointalliance.com.au/corporate-governance/

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

6.2 Alisted 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
iF:\(,)gsr?oTst facilitate effective two-way communication with in our Corporate Governance Statement OR Statement
L] at[insert location]
6.3 A listed entity should disclose the policies and processes it has in | ... our policies and processes for facilitating and encouraging

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

participation at meetings of security holders:

X  inour Corporate Governance Statement OR

O atinsert location]

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

(] we are an externally managed entity that does not hold

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

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

O atinsert location]

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

+ See chapter 19 for defined terms
2 November 2015
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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

71 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 X in our Corporate Governance Statement OR
independent directors; and O ' .
(2) is chaired by an independent director, at [insert location]
and disclose: ... and a copy of the charter of the committee:
(3) the charter of the committee; X at http://www.centrepointalliance.com.au/corporate-goverance/
(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 X inour Corporate Governance Statement OR
times the committee met throughout the period and
the individual attendances of the members at those at 2019 Annual Report
meetings; or [If the entity complies with paragraph (b):]
(b) ifit does not have a risk committee or committees that ... the fact that we do not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it satisfy (a) and the processes we employ for overseeing our risk
employs for overseeing the entity’s risk management management framework:
framework. (1 in our Corporate Governance Statement OR
L] 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

L] 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

L] at[insert location]

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

+ See chapter 19 for defined terms
2 November 2015
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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 ...*

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:

X  inour Corporate Governance Statement OR

O atinsert location]

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) ifit does not have an internal audit function, that fact and X in our Corporate Governance Statement OR
the processes it employs for evaluating and continually ' .
improving the effectiveness of its risk management and [ 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
L] at[insert location]
74 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic,

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

+ See chapter 19 for defined terms
2 November 2015

Page 9




Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

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 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 aremuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
(1) has at least three members, a majority of whom are paragraphs (1) and (2): 0 we are an externally managed entity and this recommendation is
independent directors; and X inour Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, O] at [insert location]
and disclose: .
) ... and a copy of the charter of the committee:
(3) the charter of the committee; o
(4) the members of the committee: and X at httF).//www:centrepomtallllance.com.au/corporate-governance/
(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 X inour Corporate Governance Statement OR
the individual attendances of the members at those
mestings; or at 2019 Annual Report
(b)  ifit does 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 ... the fact that we do not have a remuneration committee and the
composition of remuneration for directors and senior 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. such remuneration is appropriate and not excessive:
(1 in our Corporate Governance Statement OR
L] at[insert location]
8.2 Alisted entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the [ an explanation why that is so in our Corporate Governance
practices regarding the remuneration of non-executive directors remuneration of non-executive directors and the remuneration of Statement OR
and the remuneration of executive directors and other senior executive directors and other senior executives: 3 -
executives. in our Corporate Governance Statement OR yve arean externally. managed entity and this recommendation
is therefore not applicable
L] at[insert location]
8.3 A listed 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: &I in our Corporate Governance Statement OR Statement OR
(@) have a policy on whether participants are permitted to ) ) )
enter into transactions (whether through the use of O atinsert location] O] wedonot hav.e ar.1 equity-based remulneratlon scheme and this
derivatives or otherwise) which limit the economic risk of recommendation is therefore not applicable OR
participating in the scheme; and ] we are an externally managed entity and this recommendation

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

is therefore not applicable

+ See chapter 19 for defined terms
2 November 2015
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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:

(@) 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

O at|insert location]

[J  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.

(1 in our Corporate Governance Statement OR

L] at[insert location]

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

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

+ See chapter 19 for defined terms
2 November 2015
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CENTREPOINT ALLIANCE LIMITED

CORPORATE GOVERNANCE STATEMENT-2019

This statement reports on the main corporate governance practices of Centrepoint Alliance
Limited (Centrepoint or the Company) as at 22 August 2019. References in this statement to
“reporting period” are to the financial year ended 30 June 2019.

Corporate Governance Policies and Practices

The Company’s Board of directors (Board) are responsible for establishing the corporate
governance framework of the Company and its subsidiaries (Group). The Board guides and
monitors the business and affairs of the Company on behalf of the shareholders by whom they
are elected and to whom they are accountable.

Key aspects of the Company’s corporate governance are set out below and, with the exception
of those matters specifically referred to, the Company has followed the ASX “Corporate
Governance Principles and Recommendations” 3™ Edition (Recommendations). Many of the
detailed provisions of these Recommendations are embedded in the Company’s corporate
policies and are not repeated in this statement.

For further information on the Company’s corporate governance policies and charters, please
go to http://www.centrepointalliance.com.au/investor-centre/corporate-governance/.

Information on directors, meetings and attendance are available in the Directors’ Report in the
Annual Financial Report.

PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR
MANAGEMENT AND OVERSIGHT

Roles and responsibilities of the Board and Management

The Board has established structures, policies and systems to clearly define the respective
roles of the Board and management and to clearly reserve certain functions and powers to the
Board.

The activities of the Board are governed by a Board charter that sets out requirements relating
to membership, independence, operations and responsibilities. The Board has the following
key responsibilities:

e overall guidance — including the determination of strategic and financial objectives;

e risk management oversight — including reviewing and approving the risk appetite
statement, current and future risk appetite and active risk management strategic plan;

o effective oversight of management - including overseeing and monitoring;
implementation of policies and resources to achieve those strategies and financial
objectives; and

Corporate Governance Statement — 2019

Level 9, 10 Bridge St, Sydney NSW 2000
C E NTR E P.I N T 2 1300 557 598 | centrepointalliance.com.au

ALLIANCE Centrepoint Alliance Limited ABN: 72 052 507 507


http://www.centrepointalliance.com.au/investor-centre/corporate-governance/

e ensuring compliance with the Company’s Constitution, and all legal and regulatory
requirements, and ethical standards.

The Company’s Board Charter and Constitution are available on the Company’s website.

The Board has particular responsibility for the appointment, remuneration and performance
review of the Chief Executive Officer (CEO); and oversight of the engagement of senior
executives, including the Company Secretary.

The Company Secretary is directly accountable to the Board, through the Chairman, on all
matters related to the proper functioning of the Board as detailed in the Board Charter.

There are procedures in place, agreed by the Board to enable directors, in furtherance of their
duties, to seek independent professional advice at the Company’s expense.

Board Committees

To assist in carrying out its responsibilities, the Board has delegated authority to the following
Committees:

e  Group Audit, Risk and Compliance Committee

¢ Nomination Remuneration & Governance Committee

Each Committee has adopted a formal charter that outlines its duties and responsibilities. A
full copy of each of the Committee charters is available on the Company’s website.

Delegation to management

The Board has delegated to the Chief Executive Officer the authority to manage the day to day
affairs of the Company and the authority to control the affairs of the Company in relation to all
matters other than those responsibilities specifically reserved to the Board in the Board Charter.

The Board may impose further specific limits on the Chief Executive Officer's delegations.
These delegations of authority will be maintained by the Company Secretary and will be
reviewed by the Board as appropriate from time to time.

The Chief Executive Officer has authority to sub-delegate to other senior executives.

Director Election and Re-election

The Company undertakes appropriate checks, including, checks on character, experience,
education and skills, criminal record and bankruptcy history before appointing a director or
putting forward to shareholders a candidate for election as a director; and provides
shareholders with details of all material information relevant to a decision on whether to elect
or re-elect a director.
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The Company has written agreements with each director and senior executive setting out their
terms of appointment.

Diversity

The Board is committed to creating an inclusive workplace where everyone is treated equally
and fairly, and where discrimination, harassment and inequity are not tolerated. The Company
has a Diversity Policy and an Anti-Discrimination & Equal Employment Opportunity Policy and
they are reviewed regularly.

A number of diversity objectives have been established to assess progress towards the Board’s
commitments including:

e Promoting an inclusive culture which treats the workforce with fairness and respect (the
Company has set a zero tolerance against discrimination of employees);

e Providing career development opportunities for all employees irrespective of gender,
cultural or other differences (the Company encourages training and advancement for
all employees through regular reviews and assessments); and

e Monitoring and reporting on the percentage of females in the workforce and in senior
executive positions (currently 55% of employees and 29% of senior executives are
female). Senior executives are defined as the Chief Executive Officer and the Chief
Executive Officer’s direct reports.

The composition of the Board is reviewed on an annual basis and in the event a vacancy arises,
the Board Charter requires that diversity be considered as part of the criteria in assessing
candidates. As at the date of this Statement, the Board is composed of three male directors,
and a male and female company secretary.

The Company continues to review and update the measurable objectives to promote diversity
for the future.

The Company’s Diversity Policy, Anti-Discrimination & Equal Employment Opportunity Policy
and Board Charter are available on the Company’s website. The Company’s annual report to
the WGEA was submitted on 28 June 2019 and is available on the WGEA website at:
https://www.wgea.gov.au/report/public-reports.

Evaluation of the performance of the Board, its committees, individual directors
and senior executives

On an annual basis the Nomination, Remuneration and Governance Committee and ultimately
the Board review the performance of the Chief Executive Officer and individual directors. The
criteria used to assess the Chief Executive Officer include: underlying profit, improvement of
customer retention engagement, strengthening organisational capability and business
sustainability through talent acquisition, retention and development, improvement in
compliance levels and risk management and key deliverables relating to strategy and
commercial momentum, people, leadership, process and stakeholders.
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The criteria used to review individual directors include: assessment of relevant skills and
characteristics, tenure, diversity, industry knowledge, experience and expertise.

The Group Audit, Risk and Compliance Committee and the Nomination, Remuneration and
Governance Committee generally conduct their own annual assessments in accordance with
their charters.

A performance evaluation of the Board, each of its committees and individual directors was
undertaken in the reporting period in accordance with the above process.

A copy of the Group Audit, Risk and Compliance Committee and the Nomination,
Remuneration and Governance Committee charters are available on the Company’s website.

On an annual basis the performance of senior executives is reviewed against Group profit
(Threshold EBITDA) and agreed key performance indicators. This review was undertaken
during the period.

PRINCIPLE 2: STRUCTURE THE BOARD TO ADD VALUE

Nomination, Remuneration and Governance Committee (NRGC)

The role of the NRGC is to ensure that the Company has appropriate corporate governance
measures in place and to set policy and strategy for the appointment, compensation and
performance review of directors and executives; to approve senior executive service
agreements and severance arrangements; to oversee use of equity-based compensation and
to ensure appropriate communication and disclosure practices are in place.

Nomination duties and responsibilities include:

e Assisting and advising the Board with regard to appointments, terminations and
succession planning of directors and senior executives, specifically including the
Company Secretary;

e Assessing necessary competencies of directors and senior executives; and

¢ Reviewing the performance of directors in accordance with evaluation criteria.

Remuneration duties and responsibilities include:
e Assisting and advising the Board with regard to remuneration policies and strategy for
the Company;
e Setting the framework for remuneration of the directors and senior executives; and
e  Approving and monitoring company incentive schemes and equity based remuneration
arrangements.

Governance duties and responsibilities include:
e Developing and reviewing corporate governance policies; and
e Advising the Board on regulatory and compliance issues, with particular reference to
disclosure; ASX Listing Rules and Recommendations.
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Due to the relative size of the Company and the Board, this committee consists of three
directors, all of whom are independent non-executive directors and is chaired by Alan Fisher
who is an independent non-executive director. The committee operates under a charter
approved by the Board, which is reviewed at least annually. The details of the members of this
committee are available on the Company’s website.

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

The NRGC met three times during the 2019 Financial Year. The individual attendance of
members at the meetings of this committee are set out in the Company’s Annual Financial
Report.

Board Skills Matrix

The Board has developed a skills matrix to identify the required skills and experience against
those of current directors; and as a guide to the skills and experience required of future
directors.

The skills, experience and expertise of each director are set out in their biographies which are
available on the Company’s website.

The Board has approved the following board skills matrix which sets out the skills and diversity
that the Board currently has or is looking to achieve in its membership. All of the directors have
been assessed against the skills matrix. The Board skills matrix will continue to develop as
strategy develops. All areas of the skills matrix are currently represented on the Board.

Business skills and knowledge Corporate Experience
e Strategy e Advertising / social media
e Financial literacy / acumen e Board experience (listed and non-listed)
¢ Risk management and compliance e Business development
o Legal e Customer service
e Managing people / achieving change e Director qualifications / training
Industr.y skillls and knowledge : gzrnpao;trﬁelif\dershlp  executive
J C.redlt services . e Governance
° Fmanqal markets and services, o Information management
including AFSL o Marketing
* Investment services e Mergers and acquisitions
Formal Qualifications e Professional membership
e Accounting and/or finance  Project management
 Economics, law, commerce and/or  Regulatory policy
business e Remuneration
e Financial services e Social responsibility
e Marketing
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Structure of the Board

Term in
Office*

Alan Fisher Chairman & Independent Non-Executive Director 3 years
Martin Pretty Independent Non-Executive Director 5 years
Georg Chmiel Independent Non-Executive Director 2 years

* Completed years of service as at the date of this report

Board Composition

Biographies of the current directors are contained in the Directors’ Report and on the
Company’s website http://www.centrepointalliance.com.au/about-us/board-of-directors/.

A majority of the Board (including the chairman) are deemed by the Board to be independent.

The Company has an induction program for new directors; and promotes and encourages and
has policies for payment for the ongoing professional development by directors. The Board,
through the NRGC, annually reviews and provides appropriate training and development
opportunities for directors.

PRINCIPLE 3: ACTING ETHICALLY AND RESPONSIBLY

Code of Conduct

The Board is committed to promoting and maintaining appropriate ethical standards to underpin
the Company’s operations and corporate practices. The Board has adopted a Group Code of
Conduct for its directors, senior executives and employees.

A copy of the Group Code of Conduct is available on the Company’s website.

PRINCIPLE 4: SAFEGUARDING INTEGRITY IN CORPORATE
REPORTING

Group Audit, Risk and Compliance Committee (GARCC)

The combination of audit, risk and compliance responsibilities in one committee and the
composition of this committee is a decision of the Board to reflect the relative size of the
Company and the Board and the interlocking nature of these activities in the financial services
sector.
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The Committee is responsible for:

e overseeing the integrity of the financial reporting process and financial statements, the
appointment of independent and competent external auditors; performance and review
of the external audit process; review of internal controls;

e overseeing the Company’s system of risk management and internal controls;
establishing an active risk management framework; the current and future risk appetite;
recommendations to the risk appetite statement and active risk management strategic
plan;

e overseeing the Company’s corporate insurance program; assessing adequacy and
appropriateness of insurance to manage residual risk; and

e overseeing the Company’s systems and procedures for compliance with applicable
legal and regulatory requirements.

The GARCC consists of three directors, all of whom are independent non-executive directors,
and is chaired by Georg Chmiel who is an independent non-executive director and is not
chairman of the Board. The committee operates under a charter approved by the Board of
directors, which is reviewed at least annually.

The details of the members of this committee are available on the Company’s website.
A copy of the charter is available on the Company’s website.

The GARCC met six times during the 2019 Financial Year. The individual attendance of
members at the meetings of this committee are set out in the Company’s Annual Financial
Report.

Declaration under s295A of the Corporations Act 2001

The Company receives certifications in terms of s295A of the Corporations Act 2001 from the
CEO and CFO with each published financial report.

External Auditor

The Company’s external auditor is Deloitte Touche Tohmatsu and the auditor attends General
Meetings and the Annual General Meeting to respond to questions from shareholders in regard
to the audit.

PRINCIPLE 5: MAKING TIMELY AND BALANCED
DISCLOSURE

The Board is committed to ensuring the timely and balanced disclosure to the market and to
ensure shareholders, investors and all other appropriate parties are fully informed of any
matters that may impact the Company. The Company complies with all relevant disclosure laws
and the ASX Listing Rules.
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The Chairman, Chief Executive Officer and Company Secretary are responsible for managing
the Company’s compliance with its disclosure obligations.

The Company’s policy on timely and balanced disclosure is set out in the Company’s
Continuous Disclosure & Market Communication Policy, which is reviewed at least annually
and is available on the Company’s website.

Securities Trading

The Company has a Securities Trading Policy to govern trading in Company shares by directors
and employees. Breaches of the policy are subject to disciplinary action that may result in
termination of employment. The Securities Trading Policy is reviewed at least annually and is
available on the Company’s website.

PRINCIPLE 6: RESPECT THE RIGHTS OF SHAREHOLDERS

Communication with shareholders

The Company is committed to ensuring that shareholders are fully informed as follows:

e The Annual and Half-Year Financial Reports are lodged with the ASX, available on the
Company’s website. distributed as required by law and are available upon request;

e The financial reports are prepared in accordance with the applicable accounting
standards for the relevant period and includes information about the operations of the
Company, changes in the state of affairs details of future developments, and other
disclosures required by the Corporations Act 2001, ASX Listing Rules and other
relevant laws;

e Proposed major changes in the Company that may impact on share ownership rights
are submitted to a vote of shareholders;

e Meeting with shareholders on a regular basis and upon request; and

e Notice of general meetings of shareholders are distributed to shareholders in
accordance with their instructions and are available upon request.

The Company maintains a section of its website that provides comprehensive investor
information about its governance and disclosures; and communications with investors which
are available at http://www.centrepointalliance.com.au/investor-centre/.

The Board encourages full participation of shareholders at the Annual General Meeting to
ensure a high level of accountability and identification with the Company’s strategy and goals.
Written questions are encouraged. Important issues are presented to shareholders as single
resolutions.

The shareholders vote on the appointment and aggregate remuneration of directors, granting
of options and shares to directors and changes to the Constitution.
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The Company and its share registry provide shareholders with the option to send and receive
communications electronically.

PRINCIPLE 7: RECOGNISE AND MANAGE RISK

Risk Management

The Board is ultimately responsible for oversight of risk and the active risk management
framework. The Board is responsible for reviewing and approving the Group’s overall strategy,
current and future risk appetite and active risk management strategic plan. The risk and
compliance committees form part of the combined GARCC, which is detailed under Principle 4
above. The GARCC assists the Board in its role in identifying and managing the risks in the
Company. The Company has a Risk Appetite Statement, an Active Risk Management Strategic
Plan and a Risk Management Policy and Framework, which are regularly reviewed. Individual
business units appoint risk officers and regularly report on their risks, action plans and
mitigation strategies.

The Company has documented a three lines of defence model for the management of its risks,
consistent with regulatory expectation and 1ISO 31000/2009.

The Board is responsible (with the Group Risk and Audit Committee as their delegate) for the
risk management framework, its oversight by the Executive and the risk management culture
of the Company.

The Executive and Business Management (which represent the First Line of Defence) own the
risks and are responsible for day to day risk management including risk identification,
assessment, mitigation, monitoring and management.

Risk, Legal and Compliance (Second Line of Defence) are functionally independent of the First
Line of defence and support the Board and the First Line of defence by developing policies,
systems, processes, advice and training, objective review and gathering of data to support risk

management.

External Audit or Third-Party reviews (Third Line of Defence) provide independent assurance.
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The risk management framework and three lines of defence model are depicted in the diagram
below:

Board Oversight

Ventura Investment
Management Ltd
Board (VIML)

Group Audit Risk and Compliance
Committee (GARCC)

Nomination, Remuneration
& Governance Committee
Risk and Research (NRGC)
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EXECUTIVE TEAM AND BUSINESS RISK, LEGAL AND COMPLIANCE EXTERNAL AUDIT OR THIRD-
UNIT RISK OFFICERS PARTY REVIEWS
* Risks owners * Risk review and challenge * Provide independent assurance to
» Responsible for day-to-day risk  Functionally independent of First the Board
management Line
* Risk identification, assessment, » Support the Board and First Line
mitigation, monitoring and * Develop policies, systems,
management processes, advice and training,

* Objective review and gathering of
data to support risk management

The GARCC conducted an annual review of the Risk Management Policy and Framework.

Risk and Compliance Committees

From 1 July 2018 to 30 June 2019, the Company had a joint Risk and Compliance
Committee.

The Company has subsequently separated out the Risk and Compliance functions into two
Committees, an Executive Risk Committee and a Compliance Committee.

Executive Risk and Compliance Committee

The Executive Risk Committee, a sub-committee of the GARCC, assists the GARCC in
carrying out its responsibilities, and further assists the CEO to monitor and oversee the
management of risk related matters. The Executive Risk Committee is responsible for
establishing and maintaining risk management and compliance measures that ensure the
Group complies with the applicable laws, statutory obligations and corporate policies (excluding
those which are separately managed by another committee, e.g. financial services laws).
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Its key responsibilities are:
¢ understanding the strategy, goals, objectives and operating environment of the Group
to assist in establishing an active risk management framework, including review of the
risk appetite statement, overall current and future risk appetite and active risk
management strategic plan;

e establishing a framework and processes for ensuring compliance with relevant laws,
regulations, standards and Company policies;

e establishing a framework and processes for ensuring relevant risks within the Group
are identified, assessed and managed within appropriate tolerances and risk appetite
set by the Board;

e assessing the effectiveness of the risk management framework within the Group;
e developing procedures and documents that support the risk management framework;
e monitoring the Group's risk management and compliance practices; and

e ongoing risk management and reporting.

A copy of the Executive Risk Committee minutes are made available to the next meeting of
the GARCC.

Compliance Committee

The Compliance Committee, a sub-committee of the GARCC, assists GARCC in carrying out
its responsibilities, and further assists in monitoring and overseeing the management of
compliance related matters. The Compliance Committee is responsible for establishing and
maintaining compliance measures that ensure the Group complies with the provisions of
financial services laws and relevant corporate policies. This includes monitoring Compliance
measures having regard to Australian Financial Services Licence and Australian Credit Licence
conditions, any Industry Association or Membership standards (as appropriate).

Its key responsibilities are:
o establishing a framework and processes for ensuring compliance with relevant laws,
regulations, standards and Company policies;

o assessing the effectiveness of the compliance framework within the Group;
« developing procedures and documents that support the compliance framework;
« monitoring the Group's compliance practices; and

e ongoing compliance management and reporting.

A copy of the Compliance Committee minutes are made available to the next meeting of the
GARCC.
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Group Investment Committee (GIC)

From 1 July 2018 to 15 October 2018, the Company had a separate Group Investment
Committee. Until the committee ceased, it comprised two non-executive directors, both of
whom are independent and one additional member. The committee was chaired by Martin
Pretty who is an independent non-executive director. The committee operated under a
charter approved by the Board.

The GIC did not meet during the period.

The Company subsequently separated out the investment functions into two existing sub-
Committees, a Research Investment Committee and the Ventura Investment Committee.

Research Investment Committee (RIC)

The Research Investment Committee, a sub-committee of the GARCC, assists GARCC in
carrying out its responsibilities, and further assists in monitoring and overseeing the
management of investment matters relating to the Advice licensees. The RIC is responsible for
considering matters relating to the Strategic Asset Allocation, Asset Class reviews,
management, structure and composition of the Company’s APL, the Product Review Process,
Research policies and all investment matters relating to both licensees.

A copy of the Research Investment Committee minutes are made available to the next meeting
of the GARCC.

Ventura Investment Committee (VIC)

The Ventura Investment Committee, a committee of the Ventura Investment Management Ltd
(VIML) Board, assists the Board in carrying out its responsibilities, and further assists in
monitoring and overseeing the management of investment matters relating to the VIML licence.
The VIC is responsible for considering matters relating to the oversight of investment related
policies, procedures and decision making which are required to efficiently deliver the VIML
investment products and all investment matters relating to the licence.

A copy of the Ventura Investment Committee minutes are made available to the next meeting
of the Board.

Internal Audit

Due to the relative size of the Company, the Board does not consider it necessary to establish
a formal internal audit function. This places a greater reliance on management system controls.
Some of the greatest risks in the businesses are in compliance with Australian Financial
Services Licences and other licence conditions; which are closely monitored through a well-
resourced, specialist internal compliance function combined with an external independent
review at least annually. A significant volume of the financial transactions are from platform and
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other providers that are large and sophisticated entities; whose systems and controls assist in
providing data integrity.

Each business unit is required to report to the Executive Risk Committee on a regular basis to:
identify, assess and manage their risks within the risk appetite set by the Board; provide detalil
on high and very high risks outside of the risk appetite to ensure risk is managed within
appropriate tolerances; and update on any changes to the overall risk profile and progress in
relation to actively managing risk.

The GARCC regularly reports to the Board on group risks; and the group risk management
process is managed by the Executive Risk Committee.

Economic, environmental or social sustainability risks

The Company is committed to creating a positive impact and shared value in the community
by continuously considering ways in which it can maintain long-term sustainability in an
economically, environmentally and social manner. The Company has implemented a range of
initiatives to reduce energy and emission at each of the offices of the Company.

The Company made a voluntary social investment in the community through the Centrepoint
Alliance Foundation which was established during FY17 to: reduce the impact of depression,
anxiety and suicide by supporting people to protect their mental health and help to recover
when unwell; reduce experiences of stigma and discrimination; and improve opportunities to
get effective support and services at the right time. The Company subsequently wound up the
foundation in May 2019 but will continue to make voluntary social investment into the
community.

PRINCIPLE 8: REMUNERATE FAIRLY AND RESPONSIBLY

The Remuneration Committee forms part of the NRGC which is detailed under Principle 2 on
page 5 of this statement.

Part of the role of the NRGC is to advise the Board on the remuneration policies and practices
of senior executives and directors.

Remuneration

Details on performance measurement and remuneration of directors and specified executives
are contained in the Remuneration Report, incorporated in the Directors’ Report. There is no
scheme to provide retirement benefits (other than statutory superannuation), options or
performance related incentives to non-executive directors. Non-executive directors receive a
fixed fee.

Corporate Governance Statement — 2019

Level 9, 10 Bridge St, Sydney NSW 2000
C E NTR E P.I N T 14 1300 557 598 | centrepointalliance.com.au

ALLIANCE Centrepoint Alliance Limited ABN: 72 052 507 507



The Company has a Securities Trading Policy that deals with entering into transactions which
limit the economic risk of trading the Company’s shares including shares issued under any
equity-based remuneration scheme.

A copy of the Securities Trading Policy is available on the Company’s website.
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