Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

ActivePort Group Ltd

ABN/ARBN Financial year ended:

24 636 569 634 30 June 2021

Our corporate governance statement! for the period above can be found at:2

These pages of our
annual report:

This URL on our
website:

Refer Attachment A below

https://www.activeport.com.au/corporate-governance/

The Corporate Governance Statement is accurate and up to date as at 1 November 2021 and has
been approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.?
Date: 1 November 2021

Name of authorised officer

authorising lodgement: Jack Toby, Company Secretary

1 “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.

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
Listing Rule 4.10.3.

Under Listing Rule 4.7.3, an entity must also lodge with ASX a completed Appendix 4G at the same time as it lodges its annual
report with ASX. The Appendix 4G serves a dual purpose. It acts as a key designed to assist readers to locate the governance
disclosures made by a listed entity under Listing Rule 4.10.3 and under the ASX Corporate Governance Council’s
recommendations. It also acts as a verification tool for listed entities to confirm that they have met the disclosure requirements of
Listing Rule 4.10.3.

The Appendix 4G is not a substitute for, and is not to be confused with, the entity's corporate governance statement. They serve
different purposes and an entity must produce each of them separately.

2 Tick whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where
your corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

3 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 notes 4 and 5 below for further instructions on how to complete this form.
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Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1

A listed entity should have and disclose a board charter setting
out:

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

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

and we have disclosed a copy of our board charter at:

https://www.activeport.com.au/corporate-governance/
[insert location]

I  setoutin our Corporate Governance Statement OR

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

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

12 A listed entity should: [J  setoutin our Corporate Governance Statement OR
(a)  undertake appropriate checks before appointing a director or 0 we are an externally managed entity and this recommendation
senior executive or putting someone forward for election as is therefore not applicable
a director; and
(b)  provide security holders with all material information in its
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 A listed entity should have a written agreement with each director n set out in our Corporate Governance Statement OR
and senior executive setting out the terms of their appointment. O] we are an externally managed entity and this recommendation
is therefore not applicable
14 The company secretary of a listed entity should be accountable [J  setoutin our Corporate Governance Statement OR

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

4 Tick the box in this column only if you have followed the relevant recommendation in full for the whole of the period above. Where the recommendation has a disclosure obligation attached, you must insert
the location where that disclosure has been made, where indicated by the line with “insert location” underneath. If the disclosure in question has been made in your corporate governance statement, you
need only insert “our corporate governance statement”. If the disclosure has been made in your annual report, you should insert the page number(s) of your annual report (eg “pages 10-12 of our annual
report”). If the disclosure has been made on your website, you should insert the URL of the web page where the disclosure has been made or can be accessed (eg “www.entityname.com.au/corporate
governance/charters/”).

5 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

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

15 A listed entity should:
(@) have and disclose a diversity policy;

(b)  through its board or a committee of the board set
measurable objectives for achieving gender diversity in the
composition of its board, senior executives and workforce
generally; and

(c) disclose in relation to each reporting period:

(1) the measurable objectives set for that period to
achieve gender diversity;

(2) the entity's progress towards achieving those
objectives; and
(3) either:

(A) the respective proportions of men and women
on the board, in senior executive positions and
across the whole workforce (including how the
entity has defined “senior executive” for these
purposes); or

(B) if the entity is a “relevant employer” under the
Workplace Gender Equality Act, the entity’s
most recent “Gender Equality Indicators”, as
defined in and published under that Act.

If the entity was in the S&P / ASX 300 Index at the
commencement of the reporting period, the measurable objective
for achieving gender diversity in the composition of its board
should be to have not less than 30% of its directors of each
gender within a specified period.

U
and we have disclosed a copy of our diversity policy at:
[insert location]

and we have disclosed the information referred to in paragraph (c)
at:

[insert location]

and if we were included in the S&P / ASX 300 Index at the
commencement of the reporting period our measurable objective for
achieving gender diversity in the composition of its board of not less
than 30% of its directors of each gender within a specified period.

set out in our Corporate Governance Statement OR

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

1.6 A listed entity should:

(a) have and disclose a process for periodically evaluating the
performance of the board, its committees and individual
directors; and

(b) disclose for each reporting period whether a performance
evaluation has been undertaken in accordance with that
process during or in respect of that period.

O

and we have disclosed the evaluation process referred to in
paragraph (a) at:

[insert location]

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

[insert location]

set out in our Corporate Governance Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:5

1.7 A listed entity should: | set out in our Corporate Governance Statement OR

(a> haye andl disclose a process for eVaanting the pe.rforma.nce and we have disclosed the evaluation process referred to in O we are an eXterna”y managed entlty and this recommendation
of its senior executives at least once every reporting period; paragraph (a) at: is therefore not applicable
and '

(b)  disclose for each reporting period whether a performance [lnsen‘locatlon] """"""""""""""""""""""""""""""""""""""

evaluation has been undertaken in accordance with that .
process during or in respect of that period. and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

[insert location]
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 2 - STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

2.1 The board of a listed entity should: O] set out in our Corporate Governance Statement OR
(a) have a nomination committee which: [If the entity complies with paragraph ()] [0  we are an externally managed entity and this recommendation
(1 has at least three members, a majority of whom are and we have disclosed a copy of the charter of the committee at: is therefore not applicable
independent directors; and
(2) s chaired by an independent director, [msen‘locatlon] """""""""""""""""""""""""""""""""""""
and disclose: and the information referred to in paragraphs (4) and (5) at:
(3) thecharter of the committee; |
(4)  the members of the committee; and [insert location]
(5) as at the end of ea_ch reporting period, the number [If the entity complies with paragraph (b):]
of ETP?S ,th;, (_:gmrlmttee énet throufg:out thetE)erlodt and we have disclosed the fact that we do not have a nomination
ah” € Indlvidua attendances of the members a committee and the processes we employ to address board
those meetings; or succession issues and to ensure that the board has the appropriate
(b) ifit does not have a nomination committee, disclose that balance of skills, knowledge, experience, independence and
fact and the processes it employs to address board diversity to enable it to discharge its duties and responsibilities
succession issues and to ensure that the board has the effectively at:
appropriate balance of skills, knowledge, experience, |
independence and diversity to enable it to discharge its [insert location]
duties and responsibilities effectively.
22 A listed entity should have and disclose a board skills matrix n set out in our Corporate Governance Statement OR

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

and we have disclosed our board skills matrix at:

[insert location]

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

ASX Listing Rules Appendix 4G (current at 17/7/2020)

Page 5




Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:5

2.3 A listed entity should disclose: | set out in our Corporate Governance Statement

(a)  the names of the directors considered by the board to be | 514 e have disclosed the names of the directors considered by the
independent directors; board to be independent directors at;
(b) if adirector has an interest, position, affiliation or
relationship of the type described in Box 2.3 but the board [lnsen‘locatlon] """"""""""""""""""""""""""""""""""""""
is of the opinion that it does not compromise the . . . .
independence of the director, the nature of the interest, and, where applicable, the information referred to in paragraph (b)
position or relationship in question and an explanation of at
why the board is of that opinion; and |
(c) the length of service of each director. [insert location]
and the length of service of each director at:
[insert location]

24 A majority of the board of a listed entity should be independent n set out in our Corporate Governance Statement OR

directors. [J  we are an externally managed entity and this recommendation
is therefore not applicable
25 The chair of th§ board of a |isted.entity should be an n set out in our Corporate Governance Statement OR
m;j;gin::z ?;ed&%o;? tr;:a |enn5ta ricular, should not be the same [J  we are an externally managed entity and this recommendation
P Y is therefore not applicable

2.6 A listed entity should have a program for inducting new n set out in our Corporate Governance Statement OR
directors and for periodically reviewing whether there is a need O] we are an externally manaaed entity and this recommendation
for existing directors to undertake professional development to is theref i )ll bl g y
maintain the skills and knowledge needed to perform their role IS therelore ot appiicable
as directors effectively.
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:5

PRINCIPLE 3 - INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

3.1 A listed entity should articulate and disclose its values. 00 setoutin our Corporate Governance Statement
and we have disclosed our values at:
https://www.activeport.com.au/corporate-governance/

[insert location]
3.2 A listed entity should: [J  setoutin our Corporate Governance Statement
(@) have and disclose a code of conduct for its directors, and we have disclosed our code of conduct at:
senior executives and employees; and '
pioy ) , https://www.activeport.com.au/corporate-governance/
(b)  ensure that the board or a committee of the board is [insert location]
informed of any material breaches of that code.
33 Alisted entity should: O setoutin our Corporate Governance Statement
(a) have and disclose a whistleblower policy; and and we have disclosed our whistleblower policy at;
(b)  ensure that the board or a committee of the board is https://www.activeport.com.au/corporate-governance/
informed of any material incidents reported under that [insert location]
policy.
34 Alisted entity should: O setoutin our Corporate Governance Statement
(@) gﬁée and disclose an anti-bribery and corruption policy; | 2 we have disclosed our anti-bribery and corruption policy at:
https://www.activeport.com.au/corporate-governance/
(b)  ensure that the board or committee of the board is [ingert \,’;VCV;\;I-O”]N . icorp qov
informed of any material breaches of that policy.
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 4 - SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

(@)

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

if it does not have an audit committee, disclose that fact

and the processes it employs that independently verify

and safeguard the integrity of its corporate reporting,
including the processes for the appointment and removal
of the external auditor and the rotation of the audit
engagement partner.

]
[If the entity complies with paragraph (a):]
and we have disclosed a copy of the charter of the committee at:

[insert location]
and the information referred to in paragraphs (4) and (5) at:

[insert location]

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

and we have disclosed 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 at:

[insert location]

set out 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.

[J  setoutin our Corporate Governance Statement

43 A listed entity should disclose its process to verify the integrity
of any periodic corporate report it releases to the market that is
not audited or reviewed by an external auditor.

[ setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

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

5.1 A listed entity should have and disclose a written policy for 1 setoutin our Corporate Governance Statement
complying with its continuous disclosure obligations under ) ) ) . )
listing rule 3.1 and we have disclosed our continuous disclosure compliance policy
o at:
https://www.activeport.com.au/corporate-governance/
[insert location]
5.2 A listed entity should ensure that its board receives copies of all [J  setoutin our Corporate Governance Statement
material market announcements promptly after they have been
made.
53 A listed entity that gives a new and substantive investor or [J  setoutin our Corporate Governance Statement
analyst presentation should release a copy of the presentation
materials on the ASX Market Announcements Platform ahead
of the presentation.
PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 A listed entity should provide information about itself and its [J  setoutin our Corporate Governance Statement
governance to investors via its website. ) ) .
and we have disclosed information about us and our governance on
our website at:
https://www.activeport.com.au/corporate-governance/
[insert location]
6.2 A listed entity should have an investor relations program that [J  setoutin our Corporate Governance Statement
facilitates effective two-way communication with investors.
6.3 A listed entity should disclose how it facilitates and encourages [J  setoutin our Corporate Governance Statement
participation at meetings of security holders. ) o L
and we have disclosed how we facilitate and encourage participation
at meetings of security holders at:
https://www.activeport.com.au/corporate-governance/
[insert location]
6.4 A listed entity should ensure that all substantive resolutions at a LI setoutin our Corporate Governance Statement
meeting of security holders are decided by a poll rather than by
a show of hands.
6.5 A listed entity should give security holders the option to receive [ setoutin our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

71 The board of a listed entity should:
(a) have a committee or committees to oversee risk, each of
which:

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

(2) is chaired by an independent director,
and disclose:

(3) the charter of the committee;

(4)  the members of the committee; and

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

(b) if it does not have a risk committee or committees that

]
[If the entity complies with paragraph (a):]
and we have disclosed a copy of the charter of the committee at:

[insert location]
and the information referred to in paragraphs (4) and (5) at:

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

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

set out in our Corporate Governance Statement

(@) review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound and
that the entity is operating with due regard to the risk
appetite set by the board; and

(b) disclose, in relation to each reporting period, whether
such a review has taken place.

and we have disclosed whether a review of the entity’s risk
management framework was undertaken during the reporting period
at:

[insert location]

insert location
satisfy (a) above, disclose that fact and the processes it [ ]
employs for overseeing the entity’s risk management
framework.
7.2 The board or a committee of the board should: O set out in our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

7.3 A listed entity should disclose:

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

(b) ifit does not have an internal audit function, that fact and
the processes it employs for evaluating and continually
improving the effectiveness of its governance, risk
management and internal control processes.

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

and we have disclosed how our internal audit function is structured
and what role it performs at:

https://lwww.activeport.com.au/corporate-governance/
[insert location]

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

and we have disclosed 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 at:

[insert location]

[0 setoutin our Corporate Governance Statement

74 A listed entity should disclose whether it has any material
exposure to environmental or social risks and, if it does, how it
manages or intends to manage those risks.

O

and we have disclosed whether we have any material exposure to
environmental and social risks at:

[insert location]
and, if we do, how we manage or intend to manage those risks at:

[insert location]

set out in our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

should:

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

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

and we have disclosed our policy on this issue or a summary of it at:

[insert location]

8.1 The board of a listed entity should: O] set out in our Corporate Governance Statement OR
(a) have aremuneration committee which: [If the entity complies with paragraph (a)] I we are an externally managed entity and this recommendation
(1 has at least three members, a majority of whom are and we have disclosed a copy of the charter of the committee at: is therefore not applicable
independent directors; and
() Iis chaired by an independent director, [msen‘locatlon] """""""""""""""""""""""""""""""""""""
and disclose: and the information referred to in paragraphs (4) and (5) at:
(3) thecharter of the committee; |
(4)  the members of the committee; and [insert location]
(5) as at the end of ea_ch reporting period, the number [If the entity complies with paragraph (b):]
of ETP?S ,th;, (_:gmrlmttee g1et throufg:out the é)e”Odt and we have disclosed the fact that we do not have a remuneration
ah” e individual attendances of the members a committee and the processes we employ for setting the level and
those meetings; or composition of remuneration for directors and senior executives and
(b) ifitdoes not have a remuneration committee, disclose ensuring that such remuneration is appropriate and not excessive:
that fact and the processes it employs for setting the levet | ...
and composition of re‘muneration for directorg anq senior [insert location]
executives and ensuring that such remuneration is
appropriate and not excessive.
8.2 A listed entity should separately disclose its policies and [J  setoutin our Corporate Governance Statement OR
ractices regarding the remuneration of non-executive directors . . )
gnd the rem%neratgi;on of executive directors and other senior and we have disclosed separately our remuneration policies and L) we are an externally managed entity and this recommendation
executives. practices regarding the remuneration of non-executive directors and is therefore not applicable
the remuneration of executive directors and other senior executives
at:
https://www.activeport.com.au/corporate-governance/
[insert location]
8.3 A listed entity which has an equity-based remuneration scheme | [] set out in our Corporate Governance Statement OR

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

[J  we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

ADDITIONAL RECOMMENDATIONS THAT APPLY ONLY IN CERTAIN CASES

managed 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.

9.1 A listed entity with a director who does not speak the language O] I setoutin our Corporate Governance Statement OR
in which board or security holder meetings are held or ke . I - .
corporate documents areywritten should%isclose the procyesses and we have disclosed information about the processes in place at: | [ we do nothave a director in this position and this
it has in place to ensure the director understands and can | ..o recommendation is therefore not applicable OR
contribute to the discussions at those meetings and [insert location] [0 we are an externally managed entity and this recommendation
understands and can discharge their obligations in relation to is therefore not applicable
those documents.
9.2 A listed entity established outside Australia should ensure that O] [J  setoutin our Corporate Governance Statement OR
{if:ﬁztlngs of security holders are held at a reasonable place and [J  we are established in Australia and this recommendation is
' therefore not applicable OR
[J  we are an externally managed entity and this recommendation
is therefore not applicable
9.3 A listed entity established outside Australia, and an externally n [J  setoutin our Corporate Governance Statement OR

[J  we are established in Australia and not an externally managed
listed entity and this recommendation is therefore not
applicable

[J  we are an externally managed entity that does not hold an
AGM and this recommendation is therefore not applicable

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES

Alternative to Recommendation 1.1 for externally managed
listed entities:

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

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

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

O

and we have disclosed the information referred to in paragraphs (a)
and (b) at:

[insert location]

[J  setoutin our Corporate Governance Statement

ASX Listing Rules Appendix 4G (current at 17/7/2020)
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:5

- 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.

OJ

and we have disclosed the terms governing our remuneration as
manager of the entity at:

[insert location]

[0 setoutin our Corporate Governance Statement

ASX Listing Rules Appendix 4G (current at 17/7/2020)

Page 14
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Principles of Good Corporate Governance and Recommendations

INTRODUCTION
The following Corporate Governance statement has been approved by the Board of the Company.

The directors are focussed on fulfilling their responsibilities individually, and as a Board, for the benefit
of all the Company’s stakeholders. That involves recognition of, and a need to adopt, principles of good
corporate governance. The Board supports the guidelines on the “Principles of Good Corporate
Governance and Recommendations — 4™ Edition” established by the ASX Corporate Governance
Council.

Given the size and structure of the Company, the nature of its business activities, the stage of its
development and the cost of strict and detailed compliance with all of the recommendations, it has
adopted a range of modified systems, procedures and practices which it considers will enable it to
meet the principles of good corporate governance.

The Company’s practices are mainly consistent with those of the guidelines and where they do not
correlate with the recommendations in the guidelines the Company considers that its adopted
practices are appropriate to it. At the end of this statement a table is included detailing the
recommendations with which the Company does not strictly comply.

The following section addresses the Company’s practices in complying with the principles.

PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

BOARD CHARTER
The Board has adopted the following Board Charter:

The business of the Company is managed under the direction of the Board of Directors. The Board is
accountable to shareholders of the Company for the performance of the Company.

Each Director of the Company will act in good faith in the best interests of the Company and
collectively oversee and appraise the strategies, major policies, processes and performance of the
company using care and diligence to ensure that Company’s long term sustainability is assured.

Directors will not misuse their position on the Board to advance personal interests nor to represent
particular constituencies. Directors will not use information available to them as Board members to
advance personal interests or agendas.

Directors are required to inform the Board of any conflicts or potential conflicts of interest they may
have in relation to particular items of business. Directors must absent themselves from discussion or
decisions on those matters.

The Company’s Constitution and Australian corporations law specifies the minimum and maximum
number of directors of the Company.

The Directors must elect one of their number as Chairman.

The chairman will be responsible for leading the board, facilitating the effective contribution of all
directors and promoting constructive and respectful relations between directors and between the
board and management. The chair will also usually be responsible for approving board agendas and
ensuring that adequate time is available for discussion of all agenda items, including strategic issues.
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Each of the directors is entitled to seek independent advice at the Company’s expense whenever they
judge such advice necessary for them to discharge their responsibilities as directors.

Role and Responsibilities of the Board

The Company has established the functions reserved to the Board. The Board has primary
responsibility to shareholders for the sustainability and relevance of the Company by guiding and
monitoring its business and affairs. The Board is responsible for:

e demonstrating leadership;
e defining the Company’s purpose and setting its strategic objectives;

e approving the Company’s statement of values and code of conduct to underpin the desired
culture within the entity;

e appointing the chairman;
e appointing and replacing the CEO;

e approving the appointment and replacement of other senior executives and the company
secretary;

¢ overseeing management in its implementation of the Company’s strategic objectives,
instilling of the Company’s values and performance generally;

e approving operating budgets and major capital expenditure;

e overseeing the integrity of the Company’'s accounting and corporate reporting systems,
including the external audit;

e overseeing the Company’s process for making timely and balanced disclosure of all material
information concerning the entity that a reasonable person would expect to have a material
effect on the price or value of the Company’s securities;

« satisfying itself that the entity has in place an appropriate risk management framework (for
both financial and non-financial risks) and setting the risk appetite within which the board
expects management to operate;

o satisfying itself that an appropriate framework exists for relevant information to be reported
by management to the board,;

e whenever required, challenging management and holding it to account;

e satisfying itself that the Company’s remuneration policies are aligned with the Company’s
purpose, values, strategic objectives and risk appetite; and

¢ monitoring the effectiveness of the Company’s governance practices.
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Role and Responsibilities of Senior Executives

The Company has established the functions reserved to senior executives. Those who have the
opportunity to materially influence the integrity, strategy and operation of the Company and its
financial performance dare considered to be senior executives. The functions delegated to senior
executives are:

e implementing the entity’s strategic objectives and instilling and reinforcing its values, all while
operating within the values, code of conduct, budget and risk appetite set by the board; and

e providing the board with accurate, timely and clear information on the entity’'s operations to
enable the board to perform its responsibilities. This is not just limited to information about the
financial performance of the entity, but also its compliance with material legal and regulatory
requirements and any conduct that is materially inconsistent with the values or code of
conduct of the entity.

BACKGROUND CHECKS ON PERSONS PROPOSED FOR ELECTION AS A DIRECTOR

The Board undertakes appropriate background checks for persons proposed for election as a director,
including character, experience, education, criminal record and bankruptcy history, so as to satisfy
itself that there is no information of concern and no indication of any interest, position or relationship
that might influence, or reasonably be perceived to influence, in a material respect their capacity to
bring an independent judgement to bear on issues before the board and to act in the best interests
of the entity as a whole rather than in the interests of an individual security holder or other party. The
Board also considers biographical details, including their relevant qualifications and experience and
the skills they bring to the board and details of any other material directorships currently held. Material
information in the Company’s possession relevant to a decision on whether or not to elect or re-elect
a proposed director is included in the relevant notice of shareholder meeting together with a
statement of whether it supports the election or re-election of the candidate and a summary of the
reasons why and also, if applicable, a statement that the board considers the director to be an
independent director.

WRITTEN AGREEMENT WITH EACH DIRECTOR AND SENIOR EXECUTIVE

The Board determines those circumstances where a written agreement with a director or senior
executive is warranted. At present written agreements have not been executed with all directors and
senior executives as the Board considers that the roles and responsibilities of all board members and
senior executives are clearly defined and understood without a written agreement.

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. The role of the Company Secretary includes advising the
board and its committees on governance matters; monitoring that board and committee policy and
procedures are followed; coordinating the timely completion and despatch of board and committee
papers; ensuring that the business at board and committee meetings is accurately captured in the
minutes; and helping to organise and facilitate the induction and professional development of
directors. Each director is able to communicate directly with the Company Secretary and vice versa.
Any decision to appoint or remove a Company Secretary is made by the Board.

DIVERSITY PoLicy

The Group does not discriminate on the basis of gender and has no measurable objectives for
achieving gender diversity.
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There is one woman on the Board. There are 3 women in senior executive positions in the Group. The
proportion of women employees in the whole organisation is 24%.

EVALUATION OF THE PERFORMANCE OF DIRECTORS AND SENIOR EXECUTIVES

A formal evaluation of the performance of directors and senior executives was not carried out in the
financial year as the Board monitors the performance of directors and senior executives on an on-
going basis and conducts an evaluation of the performance of directors and senior executives as and
when the Board considers appropriate. The performance of the Chairman of the Board is assessed on
an on-going basis by the Board as a whole.

PRINCIPLE 2: STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

Composition of the Board

The names of the directors of the Company and their skills, comprising their qualifications and
experience are set out in the section headed Directors’ Report in the Annual Report for the year ended
30 June 2021.

The mix of skills and diversity for which the Board of directors is looking to achieve in membership of
the Board is that required so as to provide the Company with a broad base of industry, business,
technical, administrative, financial and corporate skills and experience considered necessary to
represent shareholders and fulfil the business objectives of the Company.

The Company will determine whether each director is independent. In assessing the independence of
a director relevant factors considered by the Board include that the director:

¢ has not been employed in an executive capacity by the Company or any of its child entities
or there has been a period of at least three years between ceasing such employment and
current service on the board:;

e does not receive performance-based remuneration (including options or performance
rights) from the Company, or participate in an employee incentive scheme of the Company:

e has not been within the last three years, in a material business relationship (eg as a supplier,
professional adviser, consultant or customer) with the entity or any of its child entities, or is an
officer of, or otherwise associated with, someone with such a relationship;

e is not, nor represents, nor has been within the last three years an officer or employee of, or
professional adviser to, a substantial holder;

e has close personal ties with any person who falls within any of the categories described
above; or

e has been a director of the Company for such a period (such as 10 years or more) that their
independence from management and substantial holders may have been compromised.

In each case, the materiality of an interest, position or relationship is assessed by the Board to
determine whether it might interfere, or might reasonably be seen to interfere, with the director’s
capacity to bring an independent judgement to bear on issues before the Board and to act in the best
interests of the Company as a whole rather than in the interests of an individual security holder or
other party.
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Christopher Daly has been independent directors from the date of his appointment. None of the other
Board members met these criteria. Consequently, the Board does not have a majority of independent
directors. Peter Christie is the chairman of the Board. The Chairman is not an independent director.

Peter Christie was appointed a director on 2 October 2019, Karim Nejaim was appointed a director on
20 May 2021, Christopher Daly was appointed a director on 18 November 2019 and Kathryn Soares was
appointed a director on 28 September 2021. Karim Nejaim is the Chief Executive Officer of the
Company.

Nomination of Other Board Members

The Board has adopted the following Policy and Procedure for the Selection and (Re) Appointment of
Directors.

In determining candidates for the Board, the Board follows a prescribed process whereby it evaluates
the mix of skills, experience, knowledge and diversity of the existing Board. In particular, the Board
considers the particular skills and diversity that will best increase the Board's effectiveness.
Consideration is also given to the balance of independent directors. Potential candidates are
identified and, if appropriate, are offered appointment to the Board. Any appointment made by the
Board is subject to re-election by shareholders at the next annual general meeting.

The Board recognises that Board renewal is critical to performance and the impact of Board tenure
on succession planning. An election of directors is held each year. Each director must not hold office
(without re-election) past the third annual general meeting of the Company following the director's
appointment or three years following that director's last election or appointment (whichever is the
longer). However, a director appointed to fill a casual vacancy or as an addition to the Board must
not hold office (without re-election) past the next annual general meeting of the Company. At each
annual general meeting a minimum of one director or one third of the total number of directors must
resign. A director who retires at an annual general meeting is eligible for re-election at that meeting.
Re-appointment of directors is not automatic.

Membership of the Board of directors, including whether the skills, knowledge and familiarity with the
Company and its operating environment of each director is sufficient to fulfil their role on the board
effectively, is reviewed on an on-going basis by the Chairman of the Board to determine if additional
core strengths are required to be added to the Board in light of the nature of the Company’s
businesses and its objectives. The Board does not believe that at this point in the Company’s
development it is necessary to appoint additional directors. Consequently, the Board has not
established a nomination committee. The Board has not adopted a Nomination Committee Charter.

PRINCIPLE 3: INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

Code of conduct
The Company has established a code of conduct as to the:
¢ Practices necessary to maintain confidence in the Company’s integrity;

e Practices necessary to take into account their legal obligations and the expectations of their
stakeholders;

e Responsibility and accountability of individuals for reporting and investigating reports of
unethical practices.
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All directors, senior executives, employees and consultants are expected to abide by the Company’s
code of conduct. The code of conduct is periodically reviewed to ensure that it is operating effectively
and whether any changes are required. The terms of the code of conduct are:

e act in accordance with the Company’s stated values and in the best interests of the
Company;

¢ act honestly and with high standards of personal integrity;
o comply with all laws and regulations that apply to the Company and its operations;

e act ethically and responsibly; — treat fellow staff members with respect and not engage in
bullying, harassment or discrimination;

¢ deal with customers and suppliers fairly;

o disclose and deal appropriately with any conflicts between their personal interests and their
duties as a director, senior executive or employee;

e comply with the Company’s Whistleblower policy;
e comply with the Company’s Anti-Bribery and Corruption Policy;

¢ not take advantage of the property or information of the Company or its customers for
personal gain or to cause detriment to the Company or its customers;

¢ not take advantage of their position or the opportunities arising therefrom for personal gain;
and

e report breaches of the code to the appropriate person or body within the organisation.

Directors are required to disclose to the Board actual or potential conflicts of interest that may or
might reasonably be thought to exist between the interests of the director or the interests of any other
party in so far as it affects the activities of the Company and to act in accordance with the
Corporations Act if conflict cannot be removed or if it persists. That involves taking no part in the
decision making process or discussions where that conflict does arise.

PoLICY FOR TRADING IN THE SECURITIES OF THE COMPANY
Directors are required to make disclosure of any trading in securities of the Company.

The Company has a policy for trading in the securities of the Company. The policy is:
DEFINITIONS

Insider Trading:

‘Insider trading’ includes the trading of securities or some wider set of financial products (including
derivatives and financial products able to be traded on a financial market) while in possession of
information that is not generally available and would be likely to have a material effect on their price
or value if it were generally available. The prohibition against insider trading extends to applying for,
acquiring or disposing of, or entering into an agreement to apply for, acquire or dispose of relevant
financial products, or procuring another person to so trade, or communicating that information where
trading in the relevant financial products is likely to take place.
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The insider trading provisions are found in Part 710, Division 3 of the Corporations Act 2001
(“Corporations Act”). Section 677 of the Corporations Act defines material effect on price or value. A
reasonable person would be taken to expect information to have a material effect on the price or
value of securities if the information would, or would be likely to, influence persons who commonly
invest in securities in deciding whether or not to subscribe for, or buy or sell, the first mentioned
securities.

Company Securities:
Company Securities means shares, options or performance rights over those shares and other
securities convertible into shares, and any financial products of the Company traded on ASX.

Closed Periods:
Closed Periods means the following periods of time:

a) From 7 January of each year until the next announcement to the ASX of financial results either
in the form of a cashflow report or in the form of profit results; and

b) From 7 July of each year until the next announcement to the ASX of financial results either in
the form of a cashflow report or in the form of profit results.

Key Management Personnel:

Key Management Personnel are defined in the ASX Listing Rules.

Declaration:

A declaration may be validly issued in either written or electronic form. Electronic declarations may
take the form of an email, fax or any other electronic recordable communication.

Excluded Trading:
Excluded trading means trading consistent with any of the following categories:

Transfers of Company’s Securities already held into a superannuation fund or other saving scheme in
which the restricted person is a beneficiary;

An investment in, or trading in units of, a fund or other scheme (other than a scheme only investing in
the securities of the entity) where the assets of the fund or other scheme are invested at the discretion
of a third party;

Where a restricted person is a trustee, trading in the Company’s Securities of the entity by that trust
provided the restricted person is not a beneficiary of the trust and any decision to trade during a
closed period is taken by the other trustees or by the investment managers independently of the
restricted person;

Undertakings to accept, or the acceptance of, a takeover offer;

Trading under an offer or invitation made to all or most of the security holders, such as, a rights issue,
a security purchase plan, a dividend or distribution reinvestment plan and an equal access buy-back,
where the plan that determines the timing and structure of the offer has been approved by the board.
This includes decisions relating to whether or not to take up the entitlements and the sale of
entitlements required to provide for the take up of the balance of entitlements under a renounceable
pro rata issue;
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A disposal of the Company’s Securities that is the result of a secured lender exercising their rights, for
example, under a margin lending arrangement, provided that the restricted person obtained the
consent of the Chairman or Chief Executive Officer of the Company to enter into agreements that
provide lenders with rights over their interests in the entity’s securities;

Acquisition of the Company’s Securities through an issue of securities by the Company;

The exercise (but not the sale of securities following exercise) of an option or a right, or the conversion
of a convertible security; or

Trading under a non-discretionary trading plan for which prior clearance by the Chairman or Chief
Executive Officer of the Company has been provided and where:

a) the restricted person did not enter into the plan or amend the plan during a closed period;

b) the trading plan does not permit the restricted person to exercise any influence or discretion
over how, when, or whether to trade; and

c) there was no cancellation of the trading plan during a closed period other than in exceptional
circumstances.

Trading in Exceptional Circumstances:
Trading in Exceptional Circumstances means trading consistent with any of the following categories:

Trading in accordance with a declaration by the Chairman or Chief Executive Officer of permitted
trading. In exceptional circumstances, a member of the Key Management Personnel may apply,
together with a description of the circumstances, to the Chairman or Chief Executive Officer for a
declaration to permit trading as Trading in Exceptional Circumstances which may be given in
circumstances that the Chairman considers appropriate such as severe financial hardship, or a
person is required by a court order, or there are court enforceable undertakings or there is some other
legal or regulatory requirement to do so. The declaration will specify the duration of permitted trading.

TRADING RESTRICTIONS

All Key Management Personnel and all employees of the Company are required to comply with the
prohibition against Insider Trading at all times with respect to the Company’s Securities. Contravention
of the insider trading prohibition may result in significant penalties.

With the introduction of the continuous disclosure regime, public listed companies and other
disclosing entities are now required to disclose Price Sensitive Information on an on-going basis
(subject to limited exceptions) so that at all times in the year the market can be fully informed and
trading can be lawful. As a result the Company has decided not to specify safe periods but rather to
designate periods when Trading by Key Management Personnel should not occur.

All Key Management Personnel are required to refrain from trading in the Company’s Securities on the
ASX during a Closed Period except for Excluded Trading or Trading in Exceptional Circumstances.

All directors of the Company are required to comply with the Corporations Act and the ASX Listing
Rules with regard to disclosure of their interests in the Company’s Securities on their appointment as
a director, on any change in their interests in the Company’s Securities and on resignation as a
director.
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WHISTLEBLOWER PoLicy

The Company has a whistleblower policy. The Board is informed of any material incidents reported
under that policy. The policy is:

WHO Is A WHISTLEBLOWER
To be a whistleblower, you must be a current or former:
« employee of the Company your disclosure is about, or a related company or organisation;

« officer (usually that means a director or company secretary) of the Company your disclosure
is about, or a related company or organisation;

e contractor, or an employee of a contractor, who has supplied goods or services to the
Company your disclosure is about, or a related company or organisation. This can be either

paid or unpaid, and can include volunteers;

e associate of the Company, usually a person with whom the Company acts in concert; or

spouse, relative or dependant of one of the people referred to above.
If you are a whistleblower, while you must hold or have held one of these roles to access the

protections, you do not have to identify yourself or your role, and you can raise your concerns
anonymously.

WHO YOU CAN MAKE DISCLOSURE TO
You must make your disclosure to:

e a director, company secretary, company officer, or senior manager of the Company or
organisation, or a related company or organisation;

e an auditor, or a member of the audit team, of the Company or organisation, or a related
company or organisation;

e anactuary of the Company or organisation, or a related company or organisation;
e aperson authorised by the Company to receive whistleblower disclosures;

e ASIC or the Australian Prudential Regulation Authority (APRA); or

your lawyer.

While you must make your disclosure to one of these people or organisations, you can raise your
concerns anonymously.
CobE oF CoNDuCT

The Company has established a code of conduct which all directors, senior executives, employees
and consultants are required to comply with. Refer above for the code of conduct.
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SUBJECT OF DISCLOSURE

You must have reasonable grounds to suspect that the information you are disclosing about the
Company concerns:

e misconduct;
e abreach of the Company’s code of conduct;
e animproper state of affairs or circumstances;

¢ This information can be about the Company or organisation, or an officer or employee of the
Company or organisation, engaging in conduct that:

o breaches the Corporations Act,
o breaches other financial sector laws enforced by ASIC or APRA,

o breaches an offence against any other law of the Commonwealth that is punishable
by imprisonment for a period of 12 months, or

o represents a danger to the public or the financial system;
¢ Apublic Interest disclosure as defined below; or
¢ Anemergency disclosure as defined below.
‘Reasonable grounds’ means that a reasonable person in your position would also suspect the

information indicates misconduct or a breach of the law.

PuBLIC INTEREST DISCLOSURES
A disclosure can be a public interest disclosure if the following conditions are met:

¢ You must have previously made a report to ASIC or APRA that satisfies the criteria in “Subject
of Disclosure” above;

e Atleast 90 days have passed since you reported your concerns to ASIC or APRA, and you do
not have reasonable grounds to believe that action to address your concerns is being or has
been taken;

e You have reasonable grounds to believe that reporting your concerns to a journalist or
parliamentarian would be in the public interest; and

e After 90 days from when you reported to ASIC or APRA, you gave ASIC or APRA a written notice
that includes sufficient information to identify your earlier report and states your intention to
make a public interest disclosure. This could be by contacting the ASIC officer who considered
your concerns and quoting the reference number of your case.

If you have a public interest disclosure then you can report your concerns about misconduct or an
improper state of affairs or circumstances or a breach of the law to a journalist or a parliamentarian.
The extent of the information disclosed is ho greater than is necessary to inform the recipient about
your concerns.
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EMERGENCY DISCLOSURES
A disclosure can be an emergency disclosure if the following conditions are met:

e You must have previously made a report to ASIC or APRA that satisfies the criteria in Subject
of Disclosure” above;

e« You have reasonable grounds to believe that the information in your report concerns
substantial and imminent danger to the health or safety of one or more people or to the
natural environment; and

e You gave ASIC or APRA a written notice that includes sufficient information to identify your
earlier report and states your intention to make an emergency disclosure. This could be by
contacting the ASIC officer who considered your concerns and quoting the reference number
of your case.

If you have an emergency disclosure then you can you report your concerns about the substantial or
imminent danger to a journalist or parliamentarian. The extent of the information disclosed must be
no greater than is necessary to inform the recipient about the substantial and imminent danger.

PROTECTIONS AVAILABLE TO WHISTLEBLOWERS

You can ask the Company to keep your identity, or information that is likely to lead to your
identification, confidential. The Company will comply with such a request except that it may report the
information to ASIC, APRA, or the Australian Federal Police, or to a lawyer for advice about the
whistleblower protections.

It is illegal for a person to reveal the identity of a whistleblower, or information likely to lead to the
identification of whistleblower, outside of these circumstances.

In the Company's investigation of the concerns raised in your report, the Company will take
reasonable steps to ensure that information likely to lead to your identification is not disclosed without
your consent. However, the Company may face difficulties investigating or internally addressing or
correcting the misconduct unless you provide some approval for the Company to use your
information.

How THE COMPANY WILL SUPPORT AND PROTECT WHISTLEBLOWERS

The Corporations Act protects a whistleblower against certain legal actions related to making the
whistleblower disclosure, including:

e criminal prosecution (and the disclosure cannot be used against the whistleblower in a
prosecution, unless the disclosure is false);

« civil litigation (such as for breach of an employment contract, duty of confidentiality, or other
contractual obligotion), or

e administrative action (including disciplinary action).

If you are the subject of an action for making a whistleblower disclosure, you may rely on this
protection in your defence.

However, this protection does not grant immunity to you for any misconduct that you were involved
in that is revealed in the disclosure.
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HOW INVESTIGATIONS INTO A DISCLOSURE WILL PROCEED

All whistleblower disclosures are to be referred immediately to the Chairman of directors, who will then
notify the Board of directors. The Chairman will then determine the steps required to adequately
investigate the disclosures.

How THE COMPANY WILL ENSURE FAIR TREATMENT OF EMPLOYEES WHO ARE MENTIONED IN WHISTLEBLOWER DISCLOSURES
The Corporations Act makes it illegal (through a criminal offence and civil penalty) for someone to
cause or threaten detriment to you because they believe or suspect that you have made, may have

made, or could make a whistleblower disclosure.

The criminal offence and civil penalty apply even if you have not made a whistleblower report, but the
offender causes or threatens detriment to you because they believe or suspect you have or might
make a report.

A person may be causing you detriment if they:
e dismiss you from your employment
¢ injure you in your employment
¢ alter your position or duties to your disadvantage
o discriminate between you and other employees of the same employer
¢ harass or intimidate you
¢ harm or injure you, including causing you psychological harm
e damage your property
e damage your reputation
e« damage your business or financial position
e cause you any other damage.

The offence and penalty require that the detriment be the result of an actual or suspected
whistleblower disclosure. In many cases, particularly in the context of private employment, there may
be arguments about whether the conduct involved was victimisation as a result of the whistleblower
disclosure or for some other reason.

The Company will comply with the above legal obligations.

PoLicy REVIEW

The policy will be will be periodically reviewed by the Board to check that it is operating effectively and
whether any changes are required to the policy.

EMPLOYEE AND MANAGER TRAINING

All managers will be provided with a copy of this policy to ensure that they are aware of how to
respond in the event that they receive whistleblower disclosures.
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All employees will be provided with a copy of this policy to ensure that they are aware of rights and
obligations pursuant to this policy.

All managers and employees are encouraged to refer any questions they may have about the policy
to their supervisor.

ANTI-BRIBERY AND CORRUPTION POLICY

The Company has an Anti-Bribery and Corruption policy. The Board is informed of any material
incidents reported under that policy. The policy is:

All directors, senior executives, employees and consultants are expected to abide by the Company’s
Anti-Bribery and Corruption Policy. The Anti-Bribery and Corruption Policy is periodically reviewed to
ensure that it is operating effectively and whether any changes are required. The terms of the Anti-
Bribery and Corruption Policy are:

¢ the giving of bribes or other improper payments or benefits to public officials is prohibited;

« the payment of secret commissions to those acting in an agency or fiduciary capacity is
prohibited:;

¢ political donations and offering or accepting exceptional gifts, entertainment or hospitality is
prohibited without the prior approval of the Board;

¢ managers and employees likely to be exposed to bribery or corruption are to receive training
about how to recognise and deal with it;

e The Company acknowledges that serious criminal and civil penalties that may be incurred
and reputational damage may be done if the Company is involved in bribery or corruption;
and

¢ All breaches of this policy are to be reported to the Chairman. Any material breaches of this
policy are to be reported to the Board.

The Company has established a code of conduct which all directors, senior executives, employees
and consultants are required to comply with. Refer above for the code of conduct.

PRINCIPLE 4: SAFEGUARD INTEGRITY IN CORPORATE REPORTING

No audit committee has been established. The Board has not adopted an Audit Committee Charter.
Executive directors play an active role in monitoring the daily affairs of the Company. As a result of the
scale of operations it has not been considered necessary to form sub-committees.

Each Board member has access to the external auditors and the auditor has access to each Board
member.

In the event of the resignation of external auditors, the Board will appoint a new external auditor which
is subsequently ratified by shareholders in General Meeting. In all other cases an external auditor is
nominated by a shareholder of the Company and is appointed by shareholders in General Meeting.
An external auditor can be removed by shareholders in General Meeting. The Board does not have a
policy for the rotation of external audit engagement partners.
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Before the Board approves the Company’s financial statements for a financial period, the Chief
Executive Officer and the Chief Finance Officer each declare that, in their opinion, the financial records
of the Company for the financial year have been properly maintained, the financial statements and
notes for the financial year comply with the appropriate accounting standards, 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 external auditor of the Company attends each Annual General Meeting of shareholders.

Process to verify the integrity of reports issued not subject to audit or review by an external auditor

From time to time, the Company issues reports that are not subject to audit or review by an external
auditor, such as annual directors’ reports, quarterly activity reports, quarterly cash flow reports and
ASX Appendices. To ensure the integrity of such reports, the Company ensures that they are prepared
by suitably qualified staff or consultants and are reviewed by the Board or by the appropriate Director.

PRINCIPLE 5: MAKE TIMELY AND BALANCED DISCLOSURE

Compliance with ASX Listing Rules

The Company has established a policy to ensure compliance with ASX Listing Rule disclosure including,
but not limited to, Listing Rule 3.1 and accountability at senior executive level for that compliance. This
policy is periodically reviewed to ensure that it is operating effectively and whether any changes are
required. The terms of the policy are:

¢ All directors, executives and staff are required to abide by all legal requirements, the Listing
Rules of the Australian Stock Exchange and the highest standards of ethical conduct. This
includes compliance with the continuous disclosure requirements of the listing rules.

¢ The Company recognises the importance of its market announcements being accurate,
balanced and expressed in a clear and objective manner that allows investors to assess the
impact of the information when making investment decisions.

« Directors, senior executives and employees are each responsible to inform the Board of any
circumstances which could impact the Company’s compliance with these requirements.

e The Company ensures that all market announcements are prepared by suitably qualified
staff or consultants and are reviewed by the Board or by the appropriate Director.

e TheBoard delegates authority to approve and authorise ASX announcements on behalf of the
Company to appropriate individuals.

 The Company has highlighted to all directors, senior executives and staff, the importance of
safeguarding the confidentiality of corporate information and avoiding premature disclosure.
The Company restricts analyst briefings and responses to security holder questions to the
appropriately qualified staff.

e The Board constantly monitors market developments to ensure that there has not emerged
a false market in the Company’s securities and will respond appropriately if a false market
occurs.

e The Company Secretary is the person responsible for overseeing and co-ordinating
disclosure of information to ASX as well as communicating with the ASX.
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The Board receives copies of all material market announcements promptly after they have been
made.

The Company releases a copy of presentation materials on the ASX Market Announcements Platform
before any presentation.
PRINCIPLE 6: RESPECT THE RIGHTS OF SECURITY HOLDERS

The Company's corporate governance procedures and policies can be viewed at
https://www.nexiongroup.io/corporate-governance/

The Company has a communications policy for promoting effective communication with
shareholders and encouraging shareholder participation at its Annual General Meetings. The terms of
the communications policy are:

The Board seeks to inform security holders of all major developments affecting the Company by:
e preparing half yearly and yearly financial reports and announcing these reports to the ASX;

e preparing quarterly reports in accordance with the listing rules and announcing these reports
to the ASX;

¢ making announcement in accordance with the listing rules and the continuous disclosure
obligations;

e maintaining the Company’s website and hosting all of the above on the Company’s website;

e annually, and more regularly if required, holding a general meeting of shareholders and
forwarding to them the notice of meeting and proxy form; and

¢ voluntarily releasing other information which it believes is in the interest of shareholders.

The Company’s investor relations program is based on actively engaging with security holders at the
Annual General Meeting, meeting with them upon request and responding to security holder enquiries
from time to time. The Annual General Meeting enables shareholders to receive the reports and
participate in the meeting by attendance or by written communication. The Board seeks to notify all
shareholders so they can be fully informed annually for the voting on the appointment of directors
and so as to enable them to have discussion at the Annual General Meeting with the directors and/or
the auditor of the Company who is invited to the Annual General Meeting. The Annual General Meeting
is held each year at a convenient time and place and all security holders are encouraged to attend
and participate.

The Company’s website provides facilities for security holders to subscribe to email updates and
thereby receive communications from the Company by emaiil.

All shareholders are invited to, and encouraged to attend, all shareholder meetings of the Company.
Notices of meetings are sent to all shareholders by their preferred form of communication.
Shareholders who are not able to attend can appoint a proxy to attend in their stead and
documentation to facilitate the appointment of a proxy is provided to all shareholders for each
shareholder meeting. The Board encourages questions and other communications from shareholders
at any time.


https://www.nexiongroup.io/corporate-governance/

Attachment A

The Company complies with ASX Guidance Note 35 which requires that that the vote on the resolution
with an ASX required voting exclusion statement be conducted by a poll rather than by a show of
hands. Furthermore, the Chairman of a shareholder meeting ensures that voting on all substantive
resolutions reflects the true will of the security holders attending and voting at the meeting, whether
they attend in person, electronically or by proxy or other representative.

The Company provides its security holders with the option to receive communications from, and send
communications to, the Company and its security registry electronically.

PRINCIPLE 7: RECOGNISE AND MANAGE RISK

The Board is conscious of the need to continually maintain systems of risk management and controls
to manage all of the assets and affairs of the Company. The Company has established a policy for the
oversight of material business risks and the management of material business risks. Risk management
is a process of continuous improvement that is integrated into existing practices or business
processes. The terms of these risk management policies are:

« liaise with internal and external stakeholders as appropriate at each stage of the risk
management process and concerning the process as a whole;

¢ define the basic parameters within which risks must be managed and set the scope for the
rest of the risk management process;

¢ identify the risks to be managed;

« identify and evaluate existing controls. Determine consequences and likelihood and hence
the level of risk. This analysis should consider the range of potential consequences and how
these could occur;

e« compadre estimated levels of risk against pre-established criteria and consider the balance
between potential benefits and adverse outcomes. This enables decisions to be made about
the extent and nature of treatments required and about priorities;

e develop and implement specific cost-effective strategies and action plans for increasing
potential benefits and reducing potential costs. Allocate responsibilities to those best placed
to address the risk and agree on target date for action;

e the Chairman and Chief Executive Officer are responsible for the implementation and
maintenance of sound risk management. In carrying out this responsibility, senior managers
review the adequacy of internal controls to ensure that they are operating effectively and are
appropriate for achieving corporate goals and objectives;

« theBoardis responsible for oversight and for providing corporate assurance on the adequacy
of risk management procedures; and

¢ managers at all levels are to create an environment where managing risk forms the basis of
all activities.

Risk management includes asset risk, operational risk, personnel health and safety risk, currency
fluctuation risk, amongst others. The Company identifies and manages those risks on a case by case
and overall corporate basis.
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The Company does not have an internal audit function. The Board has required management to
design and implement processes for evaluating and continually improving the effectiveness of its
governance, risk management and internal control processes and has required management to
report to it on whether those processes are being managed effectively.

A formal risk management evaluation was not carried out in the financial year as the Board monitors
risk on an on-going basis.

The Company has regulatory responsibility for the environmental consequences of its activities. The
Company engages qualified employees or consultants where applicable to manage its
environmental responsibilities and complies with these obligations. The Company has no material
exposure to environmental or social risks.

PRINCIPLE 8: REMUNERATE FAIRLY AND RESPONSIBLY

There is no formal remuneration committee. The Board has not adopted a Remuneration Committee
Charter. The functions that would have been carried out by a remuneration committee are performed
as follows:

e The remuneration of executive directors is determined by the Board as a whole. The
remuneration of non-director senior executives is determined by the chief executive officer.

¢ A maximum amount of remuneration for non-executive directors is fixed by shareholders in
general meeting and can be varied in that same manner. The Board as a whole determines
the remuneration of each non-executive director. In determining the allocation of
remuneration to each non-executive director, the Board takes account of the time demands
made on the directors together with such factors as fees paid to other corporate directors
and to the responsibilities undertaken by them.

e When the Board as a whole considers the remuneration of a particular director, that director
will take no part in the decision making process or discussions.

¢ Each member of the Board has committed to spending sufficient time to enable them to carry
out their duties as a director of the Company. One third of the directors retires annually in
accordance with the Constitution and is free to seek re-election by shareholders.

There are no schemes for retirement benefits other than contributions to external superannuation
funds. There is no policy on prohibiting transactions in associated products which limit the economic
risk to directors and executives of participating in unvested entitlements under an equity based
remuneration scheme, other than the Company’s policy for trading in the securities of the Company.
The Company has from time to time issued securities of the Company and performance rights to
executives and directors. Securities to be issued to directors are pursuant to the approval of the
Company’s shareholders in general meeting. The Company does not have an employee share planin
place which was approved by the Company’s shareholders in general meeting. The Company does
not currently have any other unvested equity based remuneration scheme.
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TABLE OF DEPARTURES AND EXPLANATIONS (FROM THE RECOMMENDATIONS OF THE ASX
CORPORATE GOVERNANCE COUNCIL)

“‘Recommendation” Ref
(“Principle No” Ref followed
by Recommendation Ref)

Departure

Explanation

1.3 Written agreements Given the nature and size of the
have not been executed | Company, its business interests and the
with all directors and stage of development, the Board is of
senior executives. the view that the roles and
responsibilities of all directors and
senior executives are clearly defined
and understood and that written
agreements for all directors and senior
executives are not warranted as yet.
15 No formal diversity The Company does not discriminate on
policy has been the basis of gender. While gender
established. No imbalances may occur from time to
measurable objectives time, all applicants for positions with
for achieving gender the Group are assessed on their merits
diversity in the irrespective of their gender. Given the
composition of its nature and size of the Company, its
board, senior executives | business interests and the stage of
and workforce generally | development, the Board is of the view
have been established. | that the current composition of the
Board does not disadvantage the
Company and a diversity policy is not
necessary to provide a competitive
advantage at this time.
1.6 and 17 No formal process has There is no formal process for
been established for periodically evaluating the
periodically evaluating performance of Directors and Senior
the performance of Executives as the Board monitors the
Directors and Senior performance of directors and senior
Executives and no executives on an on-going basis and
performance evaluation | conducts an evaluation of the
has been undertaken. performance of directors and senior
executives as and when the Board
considers appropriate.
21 A Nomination The Board comprises three members

Committee has not
been formed.

each of who have valuable
contributions to make in fulfilling the
role of a nomination committee
member. A director will excuse himself
where there is a personal interest or
conflict.
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“‘Recommendation” Ref
(“Principle No” Ref followed
by Recommendation Ref)

Departure

Explanation

24and 25 The Board does not Given the nature and size of the
have a majority of Company, its business interests and the
independent directors. stage of development, the Board is of
The Chairmanis notan | the view that active director oversight
independent director. with executive involvement is required

in multiple jurisdictions and disciplines,
thereby limiting the number of directors
who can be independent. Given the
nature and depth of their experience,
each of the directors are aware of and
capable of acting in an independent
manner and in the best interests of the
shareholders.

26 The Company does not | Given the nature and size of the
have a program for Company, its business interests and the
inducting new directors | stage of development, the Board is of
or for periodically the view that all directors already have
reviewing whether there | sufficient skills, knowledge and
is a need for existing familiarity with the Company and its
directors to undertake operating environment to fulfil their role
professional on the board and on board committees
development to effectively. All directors are responsible
maintain the skills and for their own training and development.
knowledge needed to
perform their role as
directors effectively.

41 No formal audit Given the size and nature of the
committee has been Company, its business interests and the
established or formal ongoing level of involvement of all
charter drawn. directors it is not considered necessary

that a formal audit committee be
established or a charter be drawn.

71 No formal risk Given the size and nature of the

management
committee has been
established or formal
charter drawn.

Company, its business interests and the
ongoing level of involvement of all
directors it is not considered necessary
to establish a risk management
committee or a charter be drawn.
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“‘Recommendation” Ref | Departure Explanation
(“Principle No” Ref followed
by Recommendation Ref)

72 No formal review of the Given the size and nature of the
Company’s risk Company, its business interests and the
management ongoing level of involvement of all
framework has been directors it is not considered necessary
carried out. to conduct a formal review of the

Company'’s risk management
framework as the Company’s risk
profile is monitored by the Board on an
on-going basis.

81 No formal remuneration | Given the size and nature of the
committee has been Company, its business interests and the
established or formal ongoing level of involvement of all
charter drawn. directors it is not considered necessary

to establish a remuneration committee
or a charter be drawn.
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