Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

AD1 Holdings Ltd

ABN / ARBN: Financial year ended:

29123 129 162 30 June 2020

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: http://ad1holdings.com.au/

The Corporate Governance Statement is accurate and up to date as at 31 August 2020 and has been approved by the
board.

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

Date: 31 August 2020
Sign: 2

Name of Company Secretary authorising lodgement: Harvey Bui

" 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 [0 in our Corporate Governance Statement OR Statement OR
management; and (1  we are an externally managed entity and this recommendation
(b)  those matters expressly reserved to the board and those in our Corporate Statement is therefore ot app)llicable 9 y
delegated to management. ... and information about the respective roles and responsibilities of
our board and management (including those matters expressly
reserved to the board and those delegated to management):
in our Corporate Governance Statement
1.2 | Alisted entity should: ... the fact that we follow this recommendation: [J  an explanation why that is so in our Corporate Governance
(a) undgrtake appropriate qhecks before apppinting a person, or in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, M . . .
as a director: and O at[insert location] we are an externallx 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 Governance Statement OR Statement OR
O at|insert location] OJ we are an externallx managed entity and this recommendation
is therefore not applicable
1.4 | The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation: (] an explanation why that s so in our Corporate Governance

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]

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
(a)  have a diversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set ] inour Corporate Governance Statement OR . . )
measurable objectives for achieving gender diversity and to P = O we are an externally managed entity and this recommendation
assess annually both the objectives and the entity’s progress | L] at [insert location] is therefore not applicable
in achieving them; .. and a copy of our diversity policy or a summary of it:
isclose that poli f it;
(b) dfsc ose that policy or a summary o '|,and' O] at[insert ocation]
(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 achlevmg'gender dlver3|ty'set by
the board or a relevant committee of the board in accordance | the board or a relevant committee of the board in accordance with our
with the entity's diversity policy and its progress towards diversity policy and our progress towards achieving them:
achieving them and either: [ 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 pup . ) I 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): 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 0 . . .
directors: and O at|insert location] yve :re ?n 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. 1 in our Corporate Governance Statement OR
[ 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.

L] in our Corporate Governance Statement OR

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

L] in our Corporate Governance Statement OR

O at[insert location]

an explanation 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
(1) has atleast three members, 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: q the charter of th itiee:
(3) the charter of the committee; -+~ andacopy otine charter of fne commitiee.
(4) the members of the committee; and [ at[insert 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 R
the individual attendances of the members at those in our Corporate Governance Statement OR
meetings; or L1 at[insert location]
(b)  ifitdoes not have a nomination committee, disclose that [If the entity complies with paragraph (b):]
Lifcigiig]neiggzce?:r?g ;Lirnz:%st;gf t(:gizzzjoﬁ;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 lto enablegi’t {o dips char e‘its ensure that the board has the appropriate balance of skills,
dutieps and responsibilities iﬁectivel 9 knowledge, experience, independence and diversity to enable it to
P y. discharge its duties and responsibilities effectively:
L] in our Corporate Governance Statement OR
[ at[insert location]
2.2 A listed entity should have and disclose a board skills matrix ... our board skills matrix:

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

[ in our Corporate Governance Statement OR

[ at[insert location]

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

[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 gf the di.rectors considered by the board to be [0 an explanation why that s so in our Corporate Governance
(a)  the names of the directors considered by the board to be | independent directors: Statement
independent directors; [ in our Corporate Governance Statement OR
(b) if adirector has an interest, position, association or .
relationship of the type described in Box 2.3 but the board in our Corporate Governance Statement
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, a c ©G Stat {OR
position, association or relationship in question and an In our Lorporate overnance statement YR
explanation of why the board is of that opinion; and in our Corporate Governance Statement
(c)  the length of service of each director. ... and the length of service of each director:
[ in our Corporate Governance Statement OR
in the Directors’ Report
24 Q matjority of the board of a listed entity should be independent ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
Irectors. I 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 ;jl'lhe (;hair odfthe bc;?rd Iof a Iri]stelcij enttitg s?r:)uld be an indepen?r:ent ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
C||rzeg g][ t?]r; émit@a fcuiar, should notbe the same personasthe | -, o Corporate Governance Statement OR Statement OR
O] at[insert location] L] we are an externally managed entity and this recommendation
is therefore not applicable
2.6 A listed entity should have a program for inducting new directors | ... the fact that we follow this recommendation:

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]

[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

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:

(a) 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 www.ad1holdings.com.au

[ 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] at[insert location]
chair of the board, ... and a copy of the charter of the committee:
and disclose: L0 at[insert location]
(3) the charter of the committee; ... and the information referred to in paragraphs (4) and (5):
(4) the relevant qualifications and experience of the 0O
members of the committee: and in our Corporate Governance Statement OR
(5) in relation to each reporting period, the number of L1 at[insert location]
times the committee met throughout the period and [If the entity complies with paragraph (b)]
the individual attendances of the members at those y comp paragrap o .
meetings; or ... the fact that we do not have an audit committee and the processes
- . . . we employ that independently verify and safeguard the integrity of our
(b) gr:tddt(r)gs ?gég::gsﬁ?:nﬂd:gcgr::\r;];titﬁgéd:::(ljoeﬁl th\?;:i?c;n d corporate reporting, including the processes for the appointment and
proces  employ pendently venly 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 A listed entity that has an AGM should ensure that its external ... the fact that we follow this recommendation: 0 an explanation why that is so in our Corporate Governance
auditor attends its AGM and is available to answer questions . Statement OR
from security holders relevant to the audit. in our Corporate Governance Statement OR -

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

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1 A listed entity should: ... our continuous disclosure compliance policy or a summary of it: [0 an explanation why that s so in our Corporate Governance
(@) have a written policy for complying with its continuous in our Corporate Governance Statement AND Statement

disclosure obligations under the Listing Rules; and

(b) disclose that policy or a summary of it. at www.ad1holdings.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.ad1holdings.com.au Statement

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

at www.ad1holdings.com.au

6.3 A listed entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging [0 an explanation why that is so in our Corporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders: Statement OR
security holders. . -

in our Corporate Governance Statement AND [J  we are an externally managed entity that does not hold

at www.ad1holdings.com.au 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 is 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

Page 7



http://www.ad1holdings.com.au/
http://www.ad1holdings.com.au/
http://www.ad1holdings.com.au/
http://www.ad1holdings.com.au/

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 (7 in our Corporate Governance Statement OR
independent directors; and
(2) is chaired by an independent director, [ at finsert location]
and disclose: ... and a copy of the charter of the committee:
(3) the charter of the committee; [ at[insert location]
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and (5):
(5) as at the end of.each reporting period, the nymber of [ in our Corporate Governance Statement OR
times the committee met throughout the period and
the individual attendances of the members at those [ at{insert location]
meetings; or . . ) )
o ‘ ‘ ‘ [If the entity complies with paragraph (b):]
(b) g;iig?efa;]:tbg?/\ée;srtlzsllc:s?tr:\];l}taec? grr]g(t’:e m':fg:;s:it it ... the fact that we do not have a risk committee or committees that
emol g s for over’seein the entitv’s risk man% ement satisfy (a) and the processes we employ for overseeing our risk
frargev};ork g y g management framework:
(1 in our Corporate Governance Statement OR
L1 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:

L] in our Corporate Governance Statement OR

in our Corporate Governance Statement

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

in our Corporate Governance Statement OR

O 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 ...*

7.3 Alisted entity should disclose: [If the entity complies with paragraph (a):] C]  an explanation why that is so in our Corporate Governance
(a) 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 (1 in our Corporate Governance Statement
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
ori aragraphs (1) and (2):
(1) has atleast three members, a majority of whom are paragraphs (1) and (2) 1 we are an externally managed entity and this recommendation is
independent directors; and L1 in our Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, . .
and disclose: L at[insert location]
(3) the chart.er of the committee: ... and a copy of the charter of the committee:
(4) the members of the committee; and [ at[insert 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 R
the individual attendances of the members at those in our Corporate Governance Statement OR
meetings; or L1 at[insert location]

(b)  ifitdoes not have a remuneration committee, disclose that | [If the entity complies with paragraph (b):]
fact and the processes it employs for setting the level and
composition of remuneration for directors and senior
executives and ensuring that such remuneration is
appropriate and not excessive.

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

I in our Corporate Governance Statement OR

[ at[insert location]

8.2 A Iistgd entity sh.ould 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

L0 at[insert location]

8.3 Ahlistleﬁ entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it: [0 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 O atinsert location] we do not ha\{e ap equity-based remqnerahon scheme and this
derivatives or otherwise) which limit the economic risk of recommendation is therefore not applicable OR
participating in the scheme; and [J  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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Dl Corporate Governance Statement
Holdings Ltd 30 June 2020

The Board is responsible for the overall corporate governance of the consolidated entity (AD1 or Group) consisting of
AD1 Holdings Limited and its controlled entities. The Board monitors the operational and financial position and
performance of AD1 and oversees its business strategy, including approving the strategic goals of the Group and
considering and approving a business plan and an annual budget.

The Board is committed to maximising performance, generating appropriate levels of Shareholder value and financial
return, and sustaining the growth and success of AD1. In conducting AD1’s business, the Board will seek to ensure that
the Group is properly managed to protect and enhance Shareholder interests, and that AD1 and its Directors, officers
and personnel operate in an appropriate environment of corporate governance. Accordingly, the Board has created a
framework for managing AD1, including adopting relevant internal controls, risk management processes and corporate
governance policies and practices which it believes are appropriate for AD1's business and which are designed to
promote the responsible management and conduct of AD1.

The ASX Recommendations articulate a number of core principles and associated recommendations that the ASX
Corporate Governance Council believes underlie good corporate governance.

The Board endorses generally the ASX Recommendations and has considered the ASX Recommendations in
determining an appropriate system of control and accountability, commensurate with these guidelines, to best fit its
business and operations.

The Group will seek to follow the ASX Recommendations and, as required under the ASX Listing Rules, where the Group
determines it would be inappropriate to follow the ASX Recommendations because of its circumstances (including as
identified below), the Group will provide reasons for not doing so.

The Board intends to regularly review its corporate governance procedures and their appropriateness. The Group’s
corporate governance policies and procedures are available on the Group’s website.

Principle 1: Lay solid foundations for management and oversight

Board Charter
The Board has adopted a written charter to clarify the roles and responsibilities of Board members. This charter
addresses:

e the Board’s composition;

e the Board’s role and responsibilities;

e the relationship and interaction between the Board and Management; and

e the manner in which the Board monitors its own performance.

The role of the Board is to identify the expectations of Shareholders and the ethical and regulatory obligations of the
Group.

The Board Charter formalises the functions and responsibilities of the Board. The Board is ultimately responsible for all
matters relating to the running of the Group.

The responsibilities of the Board include:
a) formulation, review and approval of the objectives and strategic direction of the Group;
b) reviewing, monitoring and approving any related party transaction;
) monitoring the financial performance of the Group by reviewing and approving budgets and results;
) approving all significant business transactions including acquisitions, divestments and capital expenditure;
) ensuring that adequate internal control systems and procedures exist and that compliance with these systems
and procedures is maintained;
f)  review of performance and remuneration of Directors;
g) review of performance and remuneration of the CEO; and
h) the establishment and maintenance of appropriate corporate governance and ethical standards.

D O 0

The Board has procedures to allow Directors, in the furtherance of their duties, to seek independent professional advice
at the Group’s expense.

Responsibility for the operation and administration of the Group is delegated by the Board to the CEO and the Senior
Executives. The Board must ensure that the CEO and Senior Executives are appropriately qualified and experienced to
discharge their responsibilities. The performance of the CEO and Senior Executives is assessed annually with reference
to agreed milestones.
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Corporate Governance Statement
30 June 2020
(continued)

The Board intends to perform a strategic review of the Group and its business at regular intervals, considering the
performance of both itself and individual Directors. This review will be carried out by the Board as a whole, with reference
to Group strategy and previously agreed milestones.

Board Appointments

The Group undertakes comprehensive reference checks prior to appointing a Director, or putting that person forward
as a candidate to ensure that person is competent, experienced, and would not be impaired in any way from undertaking
the duties of director. The Group will provide relevant information to shareholders for their consideration about the
attributes of candidates together with whether the Board supports the appointment or re-election.

The terms of the appointment of a Non-Executive Director, Executive Directors and senior executives are agreed upon
and set out in writing at the time of appointment.

The Company Secretary

The company Secretary is accountable directly to the Board, through the Chairman, on all matters to do with the proper
functioning of the Board, including agendas, Board papers and minutes, advising the Board and its Committees (as
applicable) on governance matters, monitoring that the Board and Committee policies and procedures are followed,
communication with regulatory bodies and the ASX and statutory and other filings.

Diversity

The Group is committed to increasing diversity amongst its employees, not just gender diversity. Our workforce is
employed based on the right person for the right job regardless of their gender, age, nationality, race, religious beliefs,
cultural background, sexuality or physical ability.

Executive and board positions are filled by the best candidates available without discrimination. The Group is committed
to increasing gender diversity within these positions when practical and appropriate to do so.

The Group has not set any gender specific diversity objectives as it believes that all categories of diversity are equally
as important within its organisation.

The Group’s diversity gender as at 30 June 2020 is detailed below:
e  Women on the board and senior executive positions: O of 4 (0%)
e  Women in the organisation: 11 of 23 (48%)

Encourage Enhanced Performance
The performance of the Board, individual Directors and Executive Officers of the Group is monitored and evaluated by
the Board. The Board is responsible for conducting evaluations on a regular basis in line with these policy guidelines.

During the year 2020, the Board has conducted evaluations of the management teams and other members of the
organisation at the monthly Director meetings.

During the year, all Directors have full access to all AD1’s records and receive Financial and Operational Reports at each
Board Meeting.

Principle 2: Structure the Board to add value

Board Structure
The Board has been formed so that it has an effective mix of personnel who are committed to discharging their
responsibilities and duties and being of value to the Group.

The names of the Directors, their independence, qualifications and experience are stated in the Group’s Annual Report
along with the term of office held by each.

Having regard to the indicators of independence set out in Principle 2.3 of the ASX Recommendations, the Board
considers an independent Director to be a non-executive Director who is not a member of the Group’s management
and who is free of any business or other relationship that could materially interfere with or reasonably be perceived to
interfere with the independent exercise of their judgment. The Board reviews the independence of each Director in light
of interests disclosed to the Board from time to time. The Board currently consists of four members of which one is
considered to meet the independence guidelines set out in the ASX recommendations.

The Board considers that Mr Andrew Henderson is an Independent Director for the purpose of the ASX
Recommendations as he is free from any interest, position, association or relationship that could materially interfere with
or reasonably be perceived to materially interfere with, the independent exercise of their judgement.
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According to the ASX’s recommendations, neither Mr Michael Norster (Non-Executive Director), Mr Bryan Petereit
(Managing Director up to 22 October 2019), Mr Prashant Chandra (Managing Director from 22 October 2019), nor Mr
Nicholas Smedley (Non-Executive Director from 6 March 2020) is considered as Independent Director by virtue of
(i) their recent or current executive roles in the Group or (ii) their involvement in advising the Group on its strategic
direction and fund raising.

Induction of New Directors and Ongoing Development

New Directors are issued with a formal Letter of Appointment that sets out the key terms and conditions of their
appointment, including Director's duties, rights and responsibilities, the time commitment envisaged, and the Board's
expectations regarding involvement with any Committee work.

A new director induction program is in place and Directors are encouraged to engage in professional development
activities to develop and maintain the skills and knowledge needed to perform their role as Directors effectively.

Principle 3: Act ethically and responsibly

Code of Conduct
The Group’s Code of Conduct addresses matters relevant to the Group’s legal and ethical obligations to its
stakeholders. The policy outlines its requirements with respect to:

e relationships;

e compliance with laws and ethics;

e conflicts of interest;

e confidentiality; and

e use of group assets.

Principle 4: Safeguard integrity in corporate reporting

Audit and Risk Committee

The Board has established an Audit and Risk Committee, which operates under a Charter approved by the Board.
The Audit and Risk Committee comprises all Board members (other than the Managing Director). The Board has
determined that the most appropriate director to Chair the Audit and Risk Committee is Mr. Norster, who is not an
Independent Director.

As members of the Board act on Board Commitees, the size and the current composition of the Group’s Board
preclude the Group from complying with all ASX recommndations relating to Board committee composition.

It is the Board’s responsibility to ensure that an effective internal control framework exists within the Group. This
includes internal controls to deal with both the effectiveness and efficiency of significant business processes, the
safeguarding of assets, the maintenance of proper accounting records, and the reliability of financial information as
well as non-financial considerations such as the benchmarking of operational key performance indicators. The Board
has delegated responsibility for establishing and maintaining a framework of internal control and ethical standards
to the Audit and Risk Committee.

The Committee also provides the Board with additional assurance regarding the reliability of financial information
for inclusion in the financial reports.

The members of the Audit Committee during the year are set out in this statement and in the Directors’ Report.

For details on the number of meetings of the Audit Committee held during the year and the attendees at those
meetings, refer to the Directors' report.

CEO and CFO Declarations

The CEO and CFO have provided the Board with 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.

External Auditor
The Group's external auditor attends each annual general meeting and is available to answer any questions with
regard to the conduct of the audit and their report.
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Prior approval of the Board must be gained for non-audit work to be performed by the external auditor. There are
qualitative limits on this non-audit work to ensure that the independence of the auditor is maintained.

There is also a requirement that the audit partner responsible for the audit not perform in that role for more than five
years.

Principle 5: Making timely and balanced disclosure

Disclosure Policy

The Group’s Disclosure Policy has been adopted with a view to ensuring that the Group complies with the continuous
disclosure requirements of the Corporations Act and the ASX Listing Rules. The policy highlights the requirements
for immediate notification, the procedure for disclosing material information, the persons responsible for disclosing
information and for ensuring compliance generally by the Group with its disclosure obligations.

The Chief Executive Officer and the Company Secretary are responsible for communicating with the Australian
Securities Exchange (ASX). This role includes responsibility for ensuring compliance with the continuous disclosure
requirement in the ASX Listing Rules and overseeing and coordinating information disclosure to the ASX, analysts,

brokers, shareholders, the media and the pubilic.

The information disclosed will be factual and presented in a clear and balanced way. The Group has prepared and
issued to all senior staff a written policy document on this matter and requires strict adherence to this policy.

The Group’s Continuous Disclosure Policy can be viewed on the AD1’s website.
Principle 6: Respect the rights of shareholders.

Shareholder Communication
The Group is committed to providing current and relevant information to its shareholders.

The Board aims to ensure that Shareholders are informed of all major developments. The shareholder
Communication Policy outlines the processes and responsibilities for reports issued to shareholders, ASX
announcements, annual general meetings and the maintenance of group specific information on the AD1’s website.

The Group respects the rights of its shareholders and to facilitate the effective exercise of those rights the Group is

committed to:

. communicating effectively with shareholders through releases to the market via ASX, the AD1 website,
information mailed to shareholders and the general meetings of the Group;

. giving shareholders ready access to clear and understandable information about the Group; and

. making it easy for shareholders to participate in general meetings of the Group.

The Group also makes available a telephone number and email address for shareholders to make enquiries of the
Group. These contact details are available on the “contact us” page of the AD1 website.

Shareholders may elect to, and are encouraged to, receive communications from the Group and its securities registry
electronically.

Principle 7: Recognise and manage risk

Audit and Risk Management Policy

The Audit and Risk Management Policy outlines the composition of the Audit & Risk Committee, its responsibilities
(in respect of the financial management, reporting, audit and the risk management systems of the Group), authorities,
meeting requirements and reporting procedures.

The Board is committed to the identification, assessment and management of risk throughout the Group’s business
activities.

The Audit & Risk Committee operates pursuant to a charter which provides for risk oversight and management within

the Group. This is periodically reviewed and updated. Management reports risks identified to the Committee on a
periodic basis.
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The Group’s Risk Management Policy recognises that risk management is an essential element of good corporate
governance and fundamental in achieving its strategic and operational objectives. Risk management improves
decision making, defines opportunities and mitigates material events that may impact security holder value.

The Board review’s the entity’s risk management framework at least annually to satisfy itself that it continues to be
sound. The Board reviewed the relevant risks to the business throughout the 2020 financial year at each board
meeting.

Management reports risks identified to the Board through regular operations reports, and via direct and timely
communication to the Board where and when applicable. During the reporting period, Management has reported
to the Board as to the effectiveness of the Group’s management of its material business risks. The Group does not
have an internal audit function.

The Group faces risks inherent to its business, including economic risks, which may materially impact the Group’s
ability to create or preserve value for security holders over the short-, medium- or long-term. The Group has in place
policies and procedures, including a risk management framework (as described in the Group’s Risk Management
Policy), which is developed and updated to help manage these risks. The Board does not consider that the Group
currently has any material exposure to environmental or social sustainability risks.

The CEO and CFO have given a statement to the Board that the integrity of the financial statements is founded on a
sound system of risk management and internal compliance and controls based on the Group's Risk Management
policies.

Principle 8: Remunerate fairly and responsibly

Remuneration policy

The Remuneration Policy outlines the composition of the Nomination & Remuneration Committee (consisting of the
full Board of Directors), its responsibilities (in respect of the structure and composition of the Board and the
remuneration policies of the Group), authorities, meeting requirements and reporting procedures.

The Nomination and Remuneration Committee comprises of the full Board of the Group.

The Group is committed to remunerating its Senior Executives in a manner that is market-competitive and consistent
with “Best Practice” as well as supporting the interests of Shareholders. Senior Executives may receive a
remuneration package based on fixed and variable components (if determined appropriate) and determined by their
position and experience. Shares and/or Options may also be granted based on an individual’s performance, with
those granted to Directors subject to Shareholder approval.

Non-Executive Directors are paid their fees out of the maximum aggregate amount approved by Shareholders for
the remuneration of Non-Executive Directors. Non-Executive Directors do not receive performance-based bonuses
and do not participate in Equity Schemes of the Group without prior Shareholder approval.

Key Management Personnel remuneration is disclosed in the Remuneration Report. Key Management Personnel or

closely related parties of Key Management Personnel are prohibited from entering into hedge arrangements that
would have the effect of limiting the risk exposure relating to their remuneration.
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