Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

ATLAS PEARLS AND PERFUMES LTD

ABN / ARBN: Financial year ended:

32 009 220 053 30 June 2017

Our corporate governance statement? for the above period above can be found at;?
O These pages of our annual report:

X This URL on our website: www.atlaspearls.com.au/pages/corporate-governance

The Corporate Governance Statement is accurate and up to date as at 27 October 2017 and has been approved by the
board.

The annexure includes a key to where our corporate governance disclosures can be located.
Date: 27 October 2017

Wk

Signed: *

Print name: Susan Patricia Hunter (Company Secretary)

1 Under Listing Rule 4.7.3, an entity must lodge with ASX a completed Appendix 4G at the same time as it lodges its annual report with ASX.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a corporate
governance statement that meets the requirements of that rule or the URL of the page on its website where such a statement is located. The
corporate governance statement must disclose the extent to which the entity has followed the recommendations set by the ASX Corporate
Governance Council during the reporting period. If the entity has not followed a recommendation for any part of the reporting period, its corporate
governance statement must separately identify that recommendation and the period during which it was not followed and state its reasons for not
following the recommendation and what (if any) alternative governance practices it adopted in lieu of the recommendation during that period.

Under Listing Rule 4.7 .4, if an entity chooses to include its corporate governance statement on its website rather than in its annual report, it must
lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with ASX. The corporate governance
statement must be current as at the effective date specified in that statement for the purposes of rule 4.10.3.

2 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which discloses the
extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during a particular reporting period.

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

Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not applicable and just
retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and you delete the other options, you can
also, if you wish, delete the “OR” at the end of the selection.
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ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

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

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

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose: ... the fact that we follow this recommendation: []  an explanation why that is so in our Corporate Governance
(@)  the respective roles and responsibilities of its board and DX in our Corporate Governance Statement OR Statement OR
management; and 1 atJinsert location] [ we are an externally managed entity and this recommendation
(b)  those matters expressly reserved to the board and those ... and information about the respective roles and responsibilities of 's therefore not applicable
delegated to management. our board and management (including those matters expressly
reserved to the board and those delegated to management):
[ at|[insert location]
1.2 A listed entity should: ... the fact that we follow this recommendation: [ anexplanation why that is so in our Corporate Governance
(a)  undertake appropriate checks before appointing a person, or | X] in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, O] at [insert location] ] we are an externally managed entity and this recommendation
as a director; and is therefore not applicable
(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 ... 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. XI in our Corporate Governance Statement OR Statement OR
1 at[insert location] ] we are an externally managed entity and this recommendation
is therefore not applicable
14 The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation: [ anexplanation why that is so in our Corporate Governance
directly to the board, through the chair, on all matters to dowith the | [ i our Corporate Governance Statement OR Statement OR
proper funcioning of the board. 1 at[insert location] [1  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 ...*

15 A listed entity should: ... the fact that we have a diversity policy that complies with XI  anexplanation why that is so in our Corporate Governance
(@)  have a diversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set DX in our Corporate Governance Statement OR [0  we are an externally managed entity and this recommendation
measurable objectives for achieving gender diversity and to 1 at[insert location] is therefore not applicable
assess annually both the objectives and the entity’s progress . . .
in achieving them: ....and a copy of our diversity policy or a summary of it:
(b)  disclose that policy or a summary of it: and X at www.atlaspearls.com.au/pages/corporate-governance
() disclose as at the end of each reporting period the ... and the measurable objectives for achieving gender diversity set by
measurable objectives for achieving gender diversity set by the board or a relevant committee of the board in accordance with our
the board or a relevant committee of the board in accordance dlverSfty policy and our progress towards achieving them:
with the entity’s diversity policy and its progress towards ] in our Corporate Governance Statement OR
achieving them and either: [ at[insert location]
(1) the respective proportions of men and women on the ... and the information referred to in paragraphs (c)(1) or (2):
board, in senior executive positions and across the :
whole organisation (including how the entity has defined Bdin o'ur Corpora.te Govemance Statement OR
“senior executive” for these purposes); or L1 atfinsert location]
(2) 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.
1.6 A listed 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 DX in our Corporate Governance Statement OR Statement OR
performance of the board, its committees and individual 1 at[insert location] ] we are an externally managed entity and this recommendation
directors; and and the information referred to in paragraph (b): 's therefore not applicable
(b)  disclose, in relation to each reporting period, whether a |Z| . c ©G Stat ¢ OR.
performance evaluation was undertaken in the reporting n o'ur orpora‘e cvemance Stalement 2k
period in accordance with that process. L1 at[insert location]
1.7 A listed entity should: ... the evaluation process referred to in paragraph (a): [ anexplanation why that is so in our Corporate Governance

(@)  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.

DX in our Corporate Governance Statement OR
(1 at|insert location]
... and the information referred to in paragraph (b):
X in our Corporate Governance Statement OR
(1 at|insert location]

Statement OR

[] weare 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):] [0  anexplanation why that is so in our Corporate Governance
(a)  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR
(1) has at least three members, a majority of whom are paragraphs (1) and (2): [0  we are an externally managed entity and this recommendation
independent directors; and X in our Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, [ at[insert location]
and disclose: ....and a copy of the charter of the committee:
(3) the charter of the committee; X at www.atlaspearls.com.au/pages/corporate-governance
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and (5):
(5) as at the end of each reporting period, the number of ] in our Corporate Governance Statement (members of the
times the committee met throughout the period and Committee) AND
the |n.d|V|c.iua| attendances of the members at those XI the 30 June 2017 Annual Financial Report includes the number
meetings; or of times the Committee met through the period and the
(b) ifitdoes not have a nomination committee, disclose that individual attendances of the members at those meetings
fact and.the'processes it employs to address board [If the entity complies with paragraph (b):]
succession issues and to ensure that the board has the the fact that we do not h inati it dth
appropriate balance of skills, knowledge, experience, --- (e fact inat e do not have a nomination commitiee and e
independence and diversity to enable it to discharge its processes we employ to address board succession issues and to
duties and responsibilties effectively ensure that the board has the appropriate balance of skills,
' knowledge, experience, independence and diversity to enable it to
discharge its duties and responsibilities effectively: N/A
XI 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: [1 an explanation why that is so in our Corporate Governance

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

1 inour Corporate Governance Statement OR
XI at www.atlaspearls.com.au/pages/corporate-governance

Statement OR

[ we are an externally managed entity and this recommendation

is therefore not applicable
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Corporate Governance Council recommendation

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

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

and provide appropriate professional development opportunities

X in our Corporate Governance Statement OR

Statement OR

2.3 A listed entity should disclose: ... the names of the directors considered by the board to be [ anexplanation why that is so in our Corporate Governance
(@) the names of the directors considered by the board to be independent directors: Statement
independent directors; DX in our Corporate Governance Statement OR
(b) if a director has an interest, position, association or [1 at[insert location]
relationship of the type described in Box 2.3 butthe board | and, where applicable, the information referred to in paragraph (b):
is of the opinion that it does not compromise the K c ©G Stat {OR
independence of the director, the nature of the interest, n o'ur orpora‘e overnance Statement UR
position, association or relationship in question and an L1 at[insert location]
explanation of why the board is of that opinion; and ... and the length of service of each director:
(c)  the length of service of each director. 1 inour Corporate Governance Statement OR
XI  the 30 June 2017 Annual Financial Report include the length of
service of each Director.
24 A majority of the board of a listed entity should be independent ... the fact that we follow this recommendation: XI  anexplanation why that is so in our Corporate Governance
directors. 1 in our Corporate Governance Statement OR Statement OR
1 at[insert location] [1  we are an externally managed entity and this recommendation
is therefore not applicable
2.5 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation: [0  anexplanation why that is so in our Corporate Governance
director and, in particular, should not be the same person asthe | [] i our Corporate Governance Statement OR Statement OR
CEO of the entity. O0  at{insert location] [ 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: [ anexplanation why that is so in our Corporate Governance
[

for directors to develop and maintain the skills and knowledge
needed to perform their role as directors effectively.

[ at[insert location]

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:
DX in our Corporate Governance Statement OR
]  atwww.atlaspearls.com.au/pages/corporate-governance

[J 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

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

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

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

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

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

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

(b) 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):]

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

X in our Corporate Governance Statement OR

[ at[insert location]

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

X  at www.atlaspearls.com.au/pages/corporate-governance
... and the information referred to in paragraphs (4) and (5):
] inour Corporate Governance Statement OR

XI inthe 30 June 2017 Annual Financial Report.

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

... the fact that we do not have an audit committee and the processes
we employ that independently verify and safeguard the integrity of our
corporate reporting, including the processes for the appointment and
removal of the external auditor and the rotation of the audit
engagement partner:

X in our Corporate Governance Statement OR
[ at[insert location]

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

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

... the fact that we follow this recommendation:
DX in our Corporate Governance Statement OR
[ at[insert location]

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

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

... the fact that we follow this recommendation:
DX in our Corporate Governance Statement OR
(1 at|insert location]

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

[] we are an externally managed entity that does not hold an
annual general meeting and this recommendation is therefore
not applicable
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Corporate Governance Council recommendation

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

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

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

51 Alisted entity should:

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

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

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

[J policy is included in the Corporate Governance Plan at
www.atlaspearls.com.au/pages/corporate-governance

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

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

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

... information about us and our governance on our website:
XI  atwww.atlaspearls.com.au/pages/corporate-governance

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

6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: [ anexplanation why that is so in our Corporate Governance
program to facilitate effective two-way communication with XI in our Corporate Governance Statement OR Statement
investors. . . _
[ at[insert location]
6.3 A listed entity should disclose the policies and processes it has in | ... our policies and processes for facilitating and encouraging [0  anexplanation why that is so in our Corporate Governance

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

participation at meetings of security holders:
X in our Corporate Governance Statement OR
[ at[insert location]

Statement OR

[] weare an externally managed entity that does not hold
periodic meetings of security holders and this recommendation
is therefore not applicable

6.4 A listed entity should give security holders the option to receive
communications from, and send communications to, the entity
and its security registry electronically.

... the fact that we follow this recommendation:
X in our Corporate Governance Statement OR
[ at[insert location]

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

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

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

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

71 The board of a listed entity should:

(@)

have a committee or committees to oversee risk, each of
which:

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

(2) is chaired by an independent director,

and disclose:

(3) the charter of the committee;

(4) the members of the committee; and

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

if it does not have a risk committee or committees that

satisfy (a) above, disclose that fact and the processes it

employs for overseeing the entity’s risk management
framework.

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

... the fact that we have a committee or committees to oversee risk
that comply with paragraphs (1) and (2):

X in our Corporate Governance Statement OR

[ at[insert location]

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

X  at www.atlaspearls.com.au/pages/corporate-governance
... and the information referred to in paragraphs (4) and (5):
] inour Corporate Governance Statement OR

XI inthe Company’s 30 June 2017 Annual Financial Report
[If the entity complies with paragraph (b):]

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

X1 in our Corporate Governance Statement OR
(1 at|insert location]

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

7.2 The board or a committee of the board should:

(@)
(b)

review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound; and

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

... the fact that board or a committee of the board reviews the entity’s
risk management framework at least annually to satisfy itself that it
continues to be sound:

X in our Corporate Governance Statement OR
[ at[insert location]

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

DX in our Corporate Governance Statement OR
(1 at|insert location]

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

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

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

7.3 A listed entity should disclose: [If the entity complies with paragraph (a):] [ anexplanation why that is so in our Corporate Governance
(a) ifithas an internal audit function, how the function is ... how our internal audit function is structured and what role it Statement
structured and what role it performs; or performs:
(b) ifit does not have an internal audit function, that fact and [1 inour Corporate Governance Statement OR
the processes it employs for evaluating and continually O] at [insert location]
improving the effectiveness of its risk management and If the entit lies with h (b):
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:
X in our Corporate Governance Statement OR
[ at[insert location]
7.4 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic, [0  anexplanation why that is so in our Corporate Governance

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:

X1 in our Corporate Governance Statement OR
[ at[insert location]

Statement
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Corporate Governance Council recommendation

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

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

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [0  anexplanation why that is so in our Corporate Governance
(a)  have a remuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
(1) has at least three members, a majority of whom are paragraphs (1) and (2): [0  we are an externally managed entity and this recommendation is
independent directors; and X in our Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, [ at[insert location]
and disclose: ....and a copy of the charter of the committee:
(3) the charter of the committee; X at www.atlaspearls.com.au/pages/corporate-governance
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and (5):
(5) as at the end of each reporting period, the number of [1 inour Corporate Governance Statement OR
times the committee met throughout the period and DX at30 June 2017 Annual Financial Statements.
the individual attendances of the members at those , N .
meetings: or [If the entity complies with paragraph (b):]
(b) ifit does not have a remuneration committee, disclose that | the fact that we ldo rf10t hat\:g a trﬁ mlunelratlcén commltlttc.e N anfd the
fact and the processes it employs for setting the level and processes;lwe femg oy tor se (ling © leve ar:. comp§S| lon 0 that
composition of remuneration for directors and senior rem#nera lon (:.r irectors anc ?emo(;exicu ves .an. '\el?Asurlng a
executives and ensuring that such remuneration is such remuneration IS appropriate and not excessive:
appropriate and not excessive. DX in our Corporate Governance Statement OR
[ at[insert location]
8.2 A listed entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the [ anexplanation 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 thg remuneration of executive directors and other senior executive directors and other senior executives: 1 we are an externally managed entity and this recommendation
executives. X1 in our Corporate Governance Statement OR is therefore not applicable
[ at[insert location]
8.3 A listed entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it: [ anexplanation why that is so in our Corporate Governance

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.

X in our Corporate Governance Statement OR
[ at[insert location]

Statement OR

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

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

O
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ATLAS PEARLS AND PERFUMES LTD
ACN 009 220 053
(Company)

CORPORATE GOVERNANCE STATEMENT
FOR THE FINANCIAL YEAR ENDING 30 JUNE 2017

This Corporate Governance Statement is current as at 27 October 2017 and has been approved by the Board of the Company on that date.

This Corporate Governance Statement discloses the extent to which the Company has, during the financial year ending 30 June 2017, followed
the recommendations set by the ASX Corporate Governance Council in its publication Corporate Governance Principles and Recommendations
(Recommendations). The Recommendations are not mandatory, however the Recommendations that have not been followed for any part of the
reporting period have been identified and reasons provided for not following them along with what (if any) alternative governance practices
were adopted in lieu of the recommendation during that period.

The Company has adopted a Corporate Governance Plan which provides the written terms of reference for the Company’s corporate
governance duties.

The Company's Corporate Governance Plan is available on the Company’s website at www.atlaspearls.com.au/corporate-governance.

RECOMMENDATIONS (3RP EDITION) COMPLY EXPLANATION

Principle 1: Lay solid foundations for management and oversight

Recommendation 1.1 The Company has adopted a Board Charter that sets out the
A listed entity should have and disclose a charter which YES specific roles and rgsponsibili’ries of ’rh.e ‘Boord, the Chair and
sets out the respective roles and responsibilities of the management and includes a descripfion of those matters
Board, the Chair and management, and includes d expressly reserved to the Board and those delegated fo
description of those matters expressly reserved to the management.

Board and those delegated to management. The Board Charter sets out the specific responsibilities of the

Board, requirements as to the Board’s composition, the roles and
responsibilities of the Chairman and Company Secretary, the
establishment, operation and management of Board
Committees, Directors’ access to Company records and




RECOMMENDATIONS (3RP EDITION)

COMPLY

EXPLANATION

information, details of the Board’s relationship with management,
details of the Board's performance review and details of the
Board'’s disclosure policy.

A copy of the Company’s Board Charter, which is part of the
Company’'s Corporate Governance Plan, is available on the
Company’s website.

Recommendation 1.2
A listed entity should:

(a) undertake appropriate checks before appointing a
person, or putting forward fo security holders a
candidate for election, as a Director; and

(b) provide security holders with all material information
relevant to a decision on whether or not to elect or re-
elect a Director.

YES

(a) The Company has guidelines for the appointment and
selection of the Board in its Corporate Governance Plan. The
Company’s Nomination Committee Charter (in the
Company’s Corporate Governance Plan) requires the
Nomination Committee (or, in its absence, the Board) to
ensure appropriate checks (including checks in respect of
character, experience, education, criminal record and
bankruptcy history (as appropriate)) are undertaken before
appointing a person, or putting forward to security holders a
candidate for election, as a Director. These checks will be
undertaken prior to putting forward a Director to security
holders for election or re-election at a General Meeting or
Annual General Meeting.

(o) Under the Nomination Committee Charter, all material
information relevant to a decision on whether or not to elect
or re-elect a Director must be provided to security holders in
the Notice of Meeting containing the resolution to elect or
re-elect a Director. The Board will ensure this material
information in included in the Company’'s 2017 Notice of
Annual General Meeting.

Recommendation 1.3

A listed entity should have a written agreement with each
Director and senior executive sefting out the terms of their
appointment.

YES

The Company’'s Nomination Committee Charter requires the
Nomination Committee (or, in its absence, the Board) to ensure
that each Director and senior executive is a party to a written
agreement with the Company which sets out the terms of that




RECOMMENDATIONS (3RP EDITION) COMPLY EXPLANATION
Director’s or senior executive's appointment.
The Company has had written agreements with each of its
Directors and senior executives for the past financial year.
Recommendation 1.4 The Board Charter outlines the roles, responsibility and
The company secretary of a listed entity should be YES oc;coun’robili’ry of the Compony Secretary. In ocgordonce with
accountable directly to the Board, through the Chair, on this, the Company Seqre’rory Is accountable d]rectly fo the
all matters to do with the proper functioning of the Board. Board, through the Chair, on all mafters to do with the proper
functioning of the Board.
Recommendation 1.5 (a) The Company has adopted a Diversity Policy which provides
A listed entity should: PARTIALLY a framework for the Company to establish and achieve

(a) have a diversity policy which includes requirements for
the Board or a relevant committee of the Board to set
measurable objectives for achieving gender diversity
and to assess annually both the objectives and the
entity’s progress in achieving them;

(b) disclose that policy or a summary or it; and

(c) disclose as at the end of each reporting period:

(i) the measurable objectives for achieving gender
diversity set by the Board in accordance with the
entity’s diversity policy and its progress towards
achieving them; and

(i) either:
(A)

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

measurable diversity objectives, including in respect of
gender diversity. The Diversity Policy allows the Board fo set
measurable gender diversity objectives, if considered
appropriate, and to assess annually both the objectives if
any have been set and the Company’s progress in
achieving them.

(o) The Diversity Policy is available, as part of the Corporate
Governance Plan, on the Company's website.

(c) The Board did not set measurable gender diversity
objectives for the past financial year because the Board
considered the application of a measurable gender diversity
objective requiring a specified proportion of women on the
Board and in senior executive roles would, given the small
size of the Company and the Board, unduly limit the
Company from applying the Diversity Policy as a whole and
the Company’s policy of appointing based on skills and
merit.

The respective proportions of men and women on the
Board, in senior executive positions and across the whole
organisation (including how the entity has defined “senior
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(B) if the entity is a “relevant employer” under executive” for these purposes) for the past financial year is
the Workplace Gender Equality Act, the disclosed below —
en’q’ry’s most regen’r “‘Gender Equality e Micle
Indicators”, as defined in the Workplace
Gender Equality Act. Board 0% 100%
Senior Executive*  25% 75%
Whole organisation 41% 59%
* The Senior Executives are the individuals at the highest
level of organisational management who have the day-
to-day responsibilities of managing the Company below
the Board. The Senior Executives include the Company'’s
CFO, COO, Pearl Wholesale Manager and Company
Secretaries.
Recommendation 1.6 (a) The Company's Nomination Committee (or, in its absence,
A listed entity should: YES the Board) is responsible for evaluating the performance of

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

(b) disclose, in relation to each reporting period, whether
a performance evaluation was undertaken in the
reporting period in accordance with that process.

(b)

the Board, its committees and individual Directors on an
annual basis. It may do so with the aid of an independent
advisor. The process for this is set out in the Company’s
Corporate Governance Plan, which is available on the
Company’s website.

The Company's Corporate Governance Plan requires the
Company to disclose whether or not performance
evaluations were conducted during the relevant reporting
period. A formal performance evaluation in respect of the
Board, its committees and individual Directors was not
undertaken during 2017 due to a change in the Board
where Mr. S. Arrow resigned on 22 September 2017. The
Company will undertake a formal Board performance
review in the 30 June 2018 financial year following a full year
of operation of the current Board.
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Recommendation 1.7 (a) The Company’s Nomination Committee (or, in its absence,
A listed entity should: YES the Board) is respon§ible for e\{oluofing the performor)ce of
; o ) the Company's senior executives on an annual basis. The
(a) have and disclose a process for perlpdlcolly evaluating Company's Remuneration Committee (or, in its absence,
the performance of its senior executives; and the Board) is responsible for evaluating the remuneration of
(b) disclose, in relation to each reporting period, whether fhe Company’s senior execufives on an annual basis. A
a performance evaluation was undertaken in the senior  executive, for these purposes, means key
reporting period in accordance with that process. management personnel (as defined in the Corporations
Act) other than a non executive Director.
The applicable processes for these evaluations can be
found in the Company’'s Corporate Governance Plan, which
is available on the Company’s website.

(b) The Company has completed performance evaluations in
respect of the senior executives for the past financial year in
accordance with the applicable processes.

Principle 2: Structure the Board to add value
Recommendation 2.1 The members of the Nomination Committee during the
The Board of a listed entity should: YES financial year were G. Newman (Chair of the Board and

(a) have a nomination committee which:

(i)  has atf least three members, a majority of whom
are independent Directors; and

(i) is chaired by an independent Director,
and disclose:

(i) the charter of the committee;

(iv) the members of the committee; and

(v) as at the end of each reporting period, the
number of times the committee met throughout

Committee) and T. Martin (Member). The Board resolved on
27 February 2017 that the full Board would act as the
Committee due to the small number of Directors on the
Board. The number of times the Committee meets and the
individual attendances of the members is disclosed in the
Company’s Annual Report.

The Committee was chaired by an independent Director but
only had two members, one of which is independent (G.
Newman) and one of which is not considered to be
independent (T. Martin). Given the size of the Board and the
Company, the Board believes no efficiencies or other benefits
could be gained by establishing a separate Nomination
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the period and the individual attendances of the
members at those meetings; or

(b) if it does not have a nomination committee, disclose
that fact and the processes it employs to address
Board succession issues and to ensure that the Board
has the appropriate balance of skills, experience,
independence and knowledge of the entity to enable
it to discharge its duties and responsibilities effectively.

COMPLY

EXPLANATION

Committee. It is noted the establishment of a Nomination
Committee will be assessed in future in line with changes in
Board composition, Company operations and level of
activity. The Board will consider the ASX Recommendations in
assessing the establishment and membership of a Committee
in future.

The Board now carries out the duties that would ordinarily be
carried out by the Nomination Committee under the
Nomination Committee Charter, including processes 1o
address succession issues and to ensure the Board has the
appropriate balance of skills, experience, independence and
knowledge of the entity to enable it to discharge its duties
and responsibilities effectively. The Board devotes time to
discuss Board succession issues and assessing the Company's
Board skills with all Board members being involved in the
Company’s nomination process, to the maximum extent
permitted under the Corporations Act and ASX Listing Rules.
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Recommendation 2.2

A listed entity should have and disclose a Board skill matrix
setting out the mix of skills and diversity that the Board
currently has or is looking to achieve in its membership.

COMPLY

YES

EXPLANATION

Under the Nomination Committee Charter (in the Company’s
Corporate Governance Plan), the Nomination Committee (or, in
its absence, the Board) is required to prepare a Board skills maftrix
setting out the mix of skills and diversity that the Board currently
has (or is looking to achieve) and to review this at least annually
against the Company’s Board skills matrix to ensure the
appropriate mix of skills and expertise is present to facilitate
successful strategic direction.

The Company has a Board skill matrix setting out the mix of skills
and diversity that the Board currently has or is looking to achieve
in its membership. A copy is available on the Company’s
website.

The Board Charter requires the disclosure of each Board
member’s qualifications and expertise. Full details as to each
Director and senior executive's relevant skills and experience are
available in the Company’'s Annual Report.

Recommendation 2.3
A listed entity should disclose:

(a) the names of the Directors considered by the Board to
be independent Directors;

(b) if a Director has an interest, position, association or
relationship of the type described in Box 2.3 of the ASX
Corporate Governance Principles and
Recommendation (3rd Edition), but the Board is of the
opinion that it does not compromise the
independence of the Director, the nature of the
interest, position, association or relationship in question
and an explanation of why the Board is of that opinion;
and

YES

(a) The Board Charter requires the disclosure of the names of
Directors considered by the Board to be independent. The
Company has disclosed those Directors it considered to be
independent in its Annual Report and on the Company's
website.

(o) There are no independent Directors who fall into this
category.

(c) The Company’s Annual Report discloses the length of
service of each Director, as at the end of each financial
year.
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(c) the length of service of each Director

COMPLY

EXPLANATION

Recommendation 2.4

A majority of the Board of a listed entity should be
independent Directors.

NO

The Company’s Board Charter requires that, where practical, the
majority of the Board should be independent. The Board did not
have an independent majority during the year as the only
independent Directors were Mr. G. Newman and Mr. S. Arrow
(who resigned on 22 September 2016). Mr. P Fallourd, the
Managing Director, is not considered to be independent and Mr.
T. Martin is also not considered to be independent as he is a
substantial shareholder of the Company.

The Board considers the composition of the Board is appropriate
in the context of the size of the Board and the Company and the
scope and scale of the Company’'s operatfions. Further, the
Board considers that each of the non-independent Directors in
office during the financial year possesses/possessed skills and
experience suitable for building the Company.

Following Mr Arrow’s recent resignation, the Board currently
comprises a total of three directors, with an independent non-
executive Chairman and two Directors that are not considered
to be independent. It is noted the membership of the Board will
be assessed in future in line with changes in the Company’s
operations and level of acftivity and may be adjusted as
deemed appropriate. The Board will consider the ASX
Recommendations in assessing any future changes to the Board.

Recommendation 2.5

The Chair of the Board of a listed entity should be an
independent Director and, in partficular, should not be the
same person as the CEO of the entity.

YES

The Chair of the Company G. Newman is an independent
Director and is not the CEO/Managing Director of the Company.
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Recommendation 2.6 In accordance with the Company’s Board Charter, the
A listed entity should have a program for inducting new YES Nomlno"rlons Commiftee (or, in its Ok?sence' "rhe B.oord) 1S
Directors and providing appropriate  professional requns!ble for ’rhe approval and review of induction and
development opportunities for continuing Directors to continuing professional development programs and procedures
develop and maintain the skills and knowledge needed to for Directors to ensure that they can effectively discharge their
oerform their role as a Director effectively responsibilities. The Company Secretary is responsible for
i facilitating inductions and professional development. The
Company Secretary regularly provides information to the
Directors which may assist in their ongoing professional
development.
Principle 3: Act ethically and responsibly
Recommendation 3.1 (a) The Company’s Corporate Code of Conduct applies to the
A listed entity should: YES Company's Directors, senior executives and employees.
() have a code of conduct for its Directors, senior (o) The Company’'s Corporate Code of Conduct (which forms
executives and employees; and part of the Company’s Corporate Governance Plan) is
‘ available on the Company’s website.
(b) disclose that code or a summary of it.
Principle 4: Safeguard integrity in financial reporting
Recommendation 4.1 (a) The Company had an Audit and Risk Committee for part of
The Board of a listed entity should: YES the past financial year. The Company's Corporate

(a) have an audit committee which:

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

(ii) is chaired by an independent Director, who is
not the Chair of the Board,

and disclose:

Governance Plan contains an Audit and Risk Committee
Charter that provides for the creation of an Audit and Risk
Committee (if it is considered it will benefit the Company),
with at least three members, all of whom must be
independent Directors, and which must be chaired by an
independent Director who is not the Chair. However, the
Board acknowledges that the composition of the Board may
not allow adherence to the composition requirements under
the Charter from time to time.
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(iii) the charter of the committee;

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

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

(b) 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 financial
reporting, including the processes for the appointment
and removal of the external auditor and the rotation of
the audit engagement partner.

COMPLY

EXPLANATION

The members of the Audit and Risk Committee, their relevant
qualification and experience, the number of times the
committee met during the last financial year, and the
individual attendances of the members, are disclosed in the
Annual Report.

During the financial year the Committee comprised the two
independent Non-executive Directors, G. Newman, Non-
executive Director and Chairman of the Board (chair of the
Committee) and S. Arrow Non-executive Director; and Non-
executive Director T. Martin. Following the resignation of S.
Arrow in September 2017, the Committee now only has two
members, one independent (G. Newman who is also the
Chair) and one member that is not considered to be
independent (T. Martin). Given the size of the Board and the
Company, the Board believes no efficiencies or other
benefits could be gained by establishing a larger Audit and
Risk Committee. Further, given G. Newman's financial
experience, it is deemed appropriate that he Chair the Audit
and Risk Committee even though he is also Chair of the
Board.

On 27 February 2017, the Board resolved to act as the Audit
and Risk Committee due to the small number of Directors on
the Board. It is noted the establishment and membership of
the Audit and Risk Committee will be assessed in future in line
with changes in Board composition, Company operations
and level of activity. The Board will consider the ASX
Recommendations in assessing the establishment and
membership of the Committee.

Recommendation 4.2

The Board of a listed entity should, before it approves the
entity’s financial statements for a financial period, receive

YES

The Company’'s Audit and Risk Committee Charter requires the
CEO and CFO (or, if none, the person(s) fulfiling those functions)
to provide a sign off on these terms.
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from its CEO and CFO a declaration that the financial The Company has obtained a sign off on these terms for each of

records of the entity have been properly maintained and its financial statements in the past financial year.

that the financial statements comply with the appropriate

accountfing 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.

Recommendation 4.3 The Company’s Corporate Governance Plan provides that the

A listed entfity that has an AGM should ensure that its YES Board must ensure the Company’s external auditor attends its

sdernel euelier aiends s AGM ard & ovelssle o AGM and is ovonople to answer questions from security holders

answer questions from security holders relevant to the relevant to the audit.

audit. The Company’s external auditor aftended the Company’s last

AGM during the past financial year and will attend the 2017
AGM.

Principle 5: Make timely and balanced disclosure

Recommendation 5.1 (a) The Company's Corporate Governance Plan details the

A listed entity should: YES Company’s Continuous Disclosure policy.

(a) have a written policy for complying with its continuous (b) The (.Zorporo’r‘e Governorjce ‘Plon, _WhiCh incorporates ’rh’e
disclosure obligations under the Listing Rules; and Continuous Disclosure policy, is available on the Company’s

website.

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

Principle 6: Respect the rights of security holders

Recommendation 6.1 Information about the Company and its governance is available

A listed entity should provide information about itself and YES in the Corporate Govermnance Plan which can be found on the

its governance to investors via its website.

Company’s website.
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Recommendation 6.2 The Company has adopted a Shareholder Communications
A listed entity should design and implement an investor YES Strategy \,Nh'?h aims T(,) promote and facilitate effec’nve fwo-way
relations program  to faciitate  effective  two-way communication with investors. The Strategy outlines a range of
ST AUATIEE! Toin WilR AvEs 6l ways in which information is communicated to shareholders and
i is available on the Company’s welbsite as part of the Company’s
Corporate Governance Plan.
Recommendation 6.3 Shareholders are encouraged to participate at all general
A listed entity should disclose the policies and processes it YES mge’rmgs and AGMS of the Company. Upon the dispatch of any
has in place to facilitate and encourage participation at notice of meeting to Shareholders, the Company Secretary shall
meetings of security holders send out material stating that all Shareholders are encouraged
i to participate at the meeting.
Recommendation 6.4 The Shareholder Communication Strategy provides that security
A listed entity should give security holders the option to YES hoIQers can register with  the Compony fo receive email
receive communications from, and send communications nofifications when an announcement is made by the Company
to, the entity and its security registry electronically to the ASX, including the release of the Annual Report and half
' i yearly reports. Links are made available to the Company’s
website on which all information provided to the ASX s
immediately posted.
Shareholders queries should be referred to the Company
Secretary at first instance.
Principle 7: Recognise and manage risk
Recommendation 7.1 (a) The Company had an Audit and Risk Committee for part of
The Board of a listed entity should: YES the past financial year. The Company's Corporate

(a) have a committee or committees to oversee risk, each
of which:

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

Governance Plan contains an Audit and Risk Committee
Charter that provides for the creation of an Audit and Risk
Committee (if it is considered it will benefit the Company),
with at least three members, all of whom must be
independent Directors, and which must be chaired by an
independent Director who is not the Chair. However, the
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(ii) is chaired by an independent Director, Board acknowledges that the composition of the Board may
orel dicclesas not allow odherehce fo The composition requirements under
the Charter from time to time.
(iii) the charter of the committee; ) ) ) )
The members of the Audit and Risk Committee, their relevant
(iv) ~ the members of the committee; and qualification and experience, the number of times the
(V) as at the end of each reporting period, the committee met during the last financial year, and the
number of times the committee met individual attendances of the members, are disclosed in the
throughout the period and the individual Annual Report.
o’r’ren;!onces of the members at those A copy of the Corporate Governance Plan is available on the
meetings; or Company’s website including the Audit and Risk Committee
(b) if it does not have a risk committee or committees that Charter.
satisfy (a) above, disclose that fact and the process it During the financial year the Committee comprised the two
employs for overseeing the entity’s risk management independent Non-executive Directors, G. Newman, Non-
framework. executive Director and Chairman of the Board (chair of the
Committee) and S. Arrow Non-executive Director; and Non-
executive Director T. Martin. In February 2017, the Board
resolved to act as the Audit and Risk Committee given the
small number of Directors on the Board. Given the size of the
Board and the Company, the Board believes no efficiencies
or other benefits could be gained by establishing an Audit
and Risk Committee. It is noted the establishment and
membership of the Audit and Risk Committee will be assessed
in future in line with changes in Board composition, Company
operations and level of activity. The Board will consider the
ASX Recommendations in assessing any future changes in
establishment of the Committee and its membership.
Recommendation 7.2 (a) The Audit and Risk Committee Charter requires that the
T Rlerelal 6iF 6l carim e of ihe Beeid ek YES Audit and Risk Committee (or, in its absence, the Board)

(a) review the entity’s risk management framework with
management at least annually to satisfy itself that it

should, at least annually, satisfy itself that the Company'’s risk
management framework continues to be sound.
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conftinues to be sound; and

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

COMPLY

(o)

EXPLANATION

The Company’'s Board and Audit and Risk Committee is
focused on the management of risk. The Company’s Board
reviews the Company’s risks and the risk management
framework at each Board meeting. The CEO is required to
report on the management of risk as a standing agenda
item at each Board meeting. This involves the tabling of a
risk register which is monitored and updated by
management periodically. In addition, the Company’s
Audit and Risk Committee (or the Board if acting as the
Committee) also reviews the Company’s risk management
framework at least annually. The Company has completed
a review of the Company’s risk management framework
during 2017.

Recommendation 7.3
A listed entity should disclose:

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

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

YES

(a)

(o)

The Audit and Risk Committee Charter provides for the Audit
and Risk Committee to monitor the need for an internal
audit function.

The company did not have an internal audit function for the
past financial year. The Audit and Risk Committee (or the
Board if acting as the Committee) monitors the need for an
internal audit function having regard to the size, location
and complexity of the Company's operatfions. The
Company’'s management periodically undertakes an
internal review of financial systems and processes where
systems are considered fo require improvement these
systems are developed. The Company’'s Audit and Risk
Committee reviews risk management and internal
compliance procedures at least annually and monitors the
quality of the accounting function.

Recommendation 7.4

A listed entity should disclose whether it has any material

YES

The Audit and Risk Committee Charter requires the Audit and Risk
Committee (or, in its absence, the Board) to assist management
determine whether the Company has any material exposure to
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exposure fo economic, environmental and social economic, environmental and social sustainability risks and, if it

sustainability risks and, if it does, how it manages or intends does, how it manages or infends to manage those risks.

fo manage those risks. The Company's Corporate Governance Plan requires the
Company to disclose whether it has any material exposure to
economic, environmental and social sustainability risks and, if it
does, how it manages or intfends to manage those risks. The
Company discloses this information in its Annual Report and on its
ASX website as part of its continuous disclosure obligations.

Principle 8: Remunerate fairly and responsibly

Recommendation 8.1 (a) The Company had a Remuneration Committee for part of

The Board of a listed entity should: YES the past financial year. The Company's Corporate

(a) have a remuneration committee which:

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

(ii) is chaired by an independent Director,
and disclose:

(iii) the charter of the committee;

(iv) the members of the committee; and

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

(b) if it does not have a remuneration committee, disclose
that 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.

Governance Plan contains a Remuneration Committee
Charter that provides for the creation of a Remuneration
Committee (if it is considered it will benefit the Company),
with at least three members, a majority of whom must be
independent Directors, and which must be chaired by an
independent Director. However, the Board acknowledges
that the composition of the Board may not allow adherence
to the composition requirements under the Charter from
time fo time.

The members of the Remuneration Committee, the number
of times the committee met during the last financial year,
and the individual attendances of the members, are
disclosed in the Annual Report.

The members of the Remuneration Committee were G.
Newman (Chair) and T. Martin (Member). The Committee
was chaired by an independent Director but only had two
members, one of which is independent (G. Newman) and
one of which is not considered to be independent (T.
Martin).
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In February 2017, the Board resolved to act as the
Remuneration Committee given the small number of
Directors on the Board. Given the size of the Board and the
Company, the Board believes no efficiencies or other
benefits could be gained by establishing a Remuneration
Committee. It is noted the establishment and membership
of the Remuneration Committee will be assessed in future in
line with changes in Board composition, Company
operations and level of activity of the Company. The Board
will consider the ASX Recommendations in assessing any
future changes in the Committee's membership.

Recommendation 8.2 The Company’s Corporate Governance Plan requires the Board

A listed entity should separately disclose its policies and YES fo displose its policies gnd proc’riges regqrding ’rhg remungro’rion

practices regarding the remuneration of non-executive of DlrecTors and senior e‘xecu.’rlves, which is disclosed in the

Directors and the remuneration of executive Directors and remunero’rlorj repgr’r contained in the Company’s Annuol Report

other senior executives and ensure that the different roles as well as being disclosed on the Company’s website.

and responsibilities of non-executive Directors compared

to executive Directors and other senior executives are

reflected in the level and composition of their

remuneration.

Recommendation 8.3 (a) The Company had an equity based remuneration scheme

A listed entity which has an equity-based remuneration YES during the past financial year. The Company has a policy on

scheme should:

(a) have a policy on whether participants are permitted to
enter into fransactions (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.

(b)

whether participants are permitted to enter into fransactions
(whether through the use of derivatives or otherwise) which
limit the economic risk of participating in the scheme.

A summary of the policy is provided on the Company’s
website.






