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ASX RELEASE

16 September 2020

MMJ Appendix 4G and Corporate Governance Statement

MMJ Group Holdings Limited (ASX:MMJ/OTC Code MMJJF) ("MMJ"), an Australian-listed company
that specialises in managing a portfolio of investments along the cannabis value-chain in Australia, Canada
and Europe.

MMJ Appendix 4G and Corporate Governance Statement

MMJ in accordance with ASX Listing Rules 4.7.3, 4.7.4 and 4.10.3 attaches its Appendix 4G with the 2020
Corporate Governance Statement.

Investor and Media Enquiries

Announcement authorised for release to ASX by:
Jim Hallam

Chief Financial Officer and Company Secretary
E: Compsec@mmjgh.com.au

About MMJ

MMJ is a global cannabis investment company (ABN 91 601 236 417). MMJ owns a portfolio of minority
investments and aims to invest across the full range of emerging cannabis-related sectors including
healthcare, technology, infrastructure, logistics, processing, cultivation, equipment and retail. For MMJ'’s
latest investor presentation and news, please visit: https://www.mmjgh.com.au/investors/

Important Notice

This announcement contains reference to certain intentions, expectations, future plans, strategy and
prospects of MMJ. Those intentions, expectations, future plans, strategy and prospects may or may not be
achieved. They are based on certain assumptions, which may not be met or on which views may differ and
may be affected by known and unknown risks. The performance and operations of MMJ may be influenced
by a number of factors, many of which are outside the control of MMJ. No representation or warranty,
express or implied, is made by MMJ, or any of its directors, officers, employees, advisers or agents that
any intentions, expectations or plans will be achieved either totally or partially or that any particular rate of
return will be achieved. Given the risks and uncertainties that may cause MMJ’'s actual future results,
performance or achievements to be materially different from those expected, planned or intended,
recipients should not place undue reliance on these intentions, expectations, future plans, strategy and
prospects. MMJ does not warrant or represent that the actual results, performance or achievements will be
as expected, planned or intended. Nothing in this material should be construed as either an offer to sell or
a solicitation of an offer to buy or sell securities. It does not include all available information and should not
be used in isolation as a basis to invest in MMJ. This document does not constitute any part of any offer
to sell, or the solicitation of an offer to buy, any securities in the United States or to, or for the account or
benefit of any “US person” as defined in Regulation S under the US Securities Act of 1993 (“Securities
Act”). MMJ’s shares have not been, and will not be, registered under the Securities Act or the securities
laws of any state or other jurisdiction of the United States, and may not be offered or sold in the United
States or to any US person without being so registered or pursuant to an exemption from registration
including an exemption for qualified institutional buyers.




Glossary

ABBREVIATION ‘ Definition

AUD means Australian dollars.

AASB Australian Accounting Standards Board.

ACMPR means Access to Cannabis for Medical Purposes Regulations.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX

Limited, as the context requires.

ASX Listing Rules

means the Listing Rules of ASX.

B2B

Business to business

CAD means Canadian dollars.

CBD means Cannabidiol (CBD) is a crystalline, nonintoxicating cannabinoid in cannabis
and hemp.

CBG means Cannabigerol is the non-acidic form of cannabigerolic acid, the parent

molecule from which other cannabinoids are synthesized.

Company or MMJ

means MMJ Group Holdings Limited (ACN 601 236 417).

EBITDA

means Earnings before Interest, Tax, Depreciation and Amortisation.

GMP stands for Good Manufacturing Practices and refers to a system of

GMP manufacturing that guarantees reproducibility of product quality to set
specifications.

LPs Canada's Licensed Producers of Cannabis Products

M means million

MMPR means Marihuana for Medical Purposes Regulation

MOIC means multiple on invested capital

NTA means net tangible assets.

Option means an option to acquire a Share usually at predetermined price.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a registered holder of a Share.

THC means THC is the principal psychoactive constituent of cannabis

TSXV Toronto Stock Exchange Venture

Warrant means an option to acquire a Share usually at predetermined price.

WST means Western Standard Time as observed in Perth, Western Australia.

MMJ Group Holdings Limited




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

Rules 4.7.3 and 4.10.31

Appendix 4G

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

Name of entity

MMJ Group Holdings Limited

ABN /ARBN Financial year ended:

91 601 236 417 30 June 2020

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

O These pages of our annual report:

This URL on our website: https://www.mmjgh.com.au/corporate-governance/

The Corporate Governance Statement is accurate and up to date as at 30 June 2020 and has been approved by
the board.

The annexure includes a key to where our corporate governance disclosures can be located.
Date: 16 September 2020

Name of Company Secretary authorising  Jim Hallam
lodgement:

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

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

Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its
annual report, it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual
report with ASX. The corporate governance statement must be current as at the effective date specified in that statement for the
purposes of rule 4.10.3.

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

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

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

+ See chapter 19 for defined terms
2 November 2015 Page 1 LexisNexis Service 44
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 1 — LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

11 A listed ent|ty should disclose: ... the fact that we follow this recommendation: D an exp|anati0n Why that is so in our Corporate Governance
(@  the respective roles and responsibilities of its board and in our Corporate Governance Statement OR Statement OR
management; and ! , . . .
L1 at[insert location] 1 we are an externally managed entity and this recommendation
(b)  those matters expressly reserved to the board and those ) ) . o is theref t apolicabl
delegated to management. ... and information about the respective roles and responsibilities of IS thereiore not applicable
our board and management (including those matters expressly
reserved to the board and those delegated to management):
at in the Corporate Governance Plan at
https://www.mmjgh.com.au/corporate-governance/
12 A listed ent|ty should: ... the fact that we follow this recommendation: E‘ an exp|anation Why that is so in our Corporate Governance
(@)  undertake appropriate checks before appointing a person, or in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, ) . . . .
4 i [ at[insert location] ] we are an externally managed entity and this recommendation
as a director; and s theref icabl
(b)  provide security holders with all material information in its 's therefore not applicable
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 | Alisted entity should have a written agreement with each director ... the fact that we follow this recommendation: [0  an explanation why that is so in our Corporate Governance
and senior executive setting out the terms of their appointment. in our Corporate Governance Statement OR Statement OR
O] at[insert location] ] we are an externally managed entity and this recommendation
is therefore not applicable
1.4 The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation: [J  an explanation why that is so in our Corporate Governance

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

in our Corporate Governance Statement OR

] at[insert location]

Statement OR

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

4 1f you have followed all of the Council’s recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.

+ See chapter 19 for defined terms
2 November 2015

Page 2
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

15 A listed entity should: ... the fact that we have a diversity policy that complies with an explanation why that is so in our Corporate Governance
(a)  have a diversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set (] in our Corporate Governance Statement OR []  we are an externally managed entity and this recommendation
measurable objectives for achieving gender diversity and to ; :
C - ) ) is therefore not applicable
assess annually both the objectives and the entity’s progress [J  atinsert location]
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 i .
©) . Polcy Vol _ L1 at[insert location]
(c) disclose as at the end of each reporting period the o o o
measurable objectives for achieving gender diversity set by ... and the measurable objectives for achieving gender diversity set by
the board or a relevant committee of the board in accordance | the board or a relevant committee of the board in accordance with our
with the entity’s diversity policy and its progress towards diversity policy and our progress towards achieving them:
achieving them and either: (] in our Corporate Governance Statement OR
(1) the respective proportions of men and women on the 0 i )
board, in senior executive positions and across the atinsert location]
whole organisation (including how the entity has defined | ... and the information referred to in paragraphs (c)(1) or (2):
“senior executive” for these purposes); or .
. - purposes) L1 in our Corporate Governance Statement OR
(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity's most recent “Gender [ at[insert location]
Equality Indicators”, as defined in and published under
that Act.
1.6 Alisted entity should: ... the evaluation process referred to in paragraph (a):

(@  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.

O inour Corporate Governance Statement OR
at

This information is set out in the Company’s Corporate
Governance Plan, a copy of which is available from via
the following link:

https://www.mmjgh.com.au/corporate-governance/
... and the information referred to in paragraph (b):
in our Corporate Governance Statement OR

[ at[insert location]

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

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

+ See chapter 19 for defined terms
2 November 2015

Page 3
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

17

A listed entity should:
(@  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.

... the evaluation process referred to in paragraph (a):
] in our Corporate Governance Statement OR
at

This information is set out in the Company’s Corporate
Governance Plan, a copy of which is available from via
the following link:

https://www.mmjgh.com.au/corporate-governance/
... and the information referred to in paragraph (b):
in our Corporate Governance Statement OR

] at[insert location]

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

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

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1

The board of a listed entity should:
(@  have a nomination committee which:

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

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

(3) the charter of the committee;

(4) the members of the committee; and

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

(b) ifit does not have a 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, knowledge, experience,
independence and diversity to enable it to discharge its
duties and responsibilities effectively.

[If the entity complies with paragraph (a):]
... the fact that we have a nomination committee that complies with
paragraphs (1) and (2):

] in our Corporate Governance Statement OR

[J  at[insert location]

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

L1 at[insert location]

... and the information referred to in paragraphs (4) and (5):

[J  in our Corporate Governance Statement OR

[ at[insert location]

If the entity complies with paragraph (b):

... the fact that we do not have a nomination committee and the
processes we employ to address board succession issues and to
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:

in our Corporate Governance Statement OR

L1 at{insert location]

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

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

+ See chapter 19 for defined terms
2 November 2015

Page 4
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https://www.mmjgh.com.au/corporate-governance/

Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

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

... our board skills matrix:

] in our Corporate Governance Statement OR
at

This information is set out in the Company’s Corporate
Governance Plan, a copy of which is available from via
the following link:

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

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

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

2.3 A listed entity should disclose:

(@ the names of the directors considered by the board to be
independent directors;

(b) if adirector has an interest, position, association or
relationship of the type described in Box 2.3 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

(c) the length of service of each director.

... the names of the directors considered by the board to be
independent directors:

in our Corporate Governance Statement OR

[ at[insert location]

... and, where applicable, the information referred to in paragraph (b):
[J  in our Corporate Governance Statement OR

[ at[insert location]

... and the length of service of each director:
in our Corporate Governance Statement OR

O] at[insert location]

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

2.4 A majority of the board of a listed entity should be independent ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
directors, [ in our Corporate Governance Statement OR Statement OR
0 ) locati ] we are an externally managed entity and this recommendation
at [insert location] is therefore not applicable
25 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
glrzeoctgfr ta;}r;dé::i tp))/artlcular, should not be the same person as the ] in our Corporate Goverance Statement OR Statement OR
' ) . ] we are an externally managed entity and this recommendation
L] at[insert location] . .
is therefore not applicable
2.6 Alisted entity should have a program for inducting new directors | ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance

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

in our Corporate Governance Statement OR

[ atinsert location]

Statement OR

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

+ See chapter 19 for defined terms
2 November 2015

Page 5
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 3 — ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:

@)
(b)

have a code of conduct for its directors, senior executives
and employees; and

disclose that code or a summary of it.

... our code of conduct or a summary of it:

O inour Corporate Governance Statement OR
at

This information is set out in the Company’s Corporate
Governance Plan, a copy of which is available from via
the following link:

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

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

PRINCIPLE 4 — SAFEGUARD INTEGRITY IN CORPORATE REPORTING

41

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);]

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

in our Corporate Governance Statement OR

L] at[insert location]

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

at

This information is set out in the Company’s Corporate
Governance Plan, a copy of which is available from via
the following link:

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

... and the information referred to in paragraphs (4) and (5):
in our Corporate Governance Statement OR

[ at[insert location]
[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:

[ in our Corporate Governance Statement OR

[ at[insert location]

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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

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:
in our Corporate Governance Statement OR

[ at{insert location]

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

43

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

... the fact that we follow this recommendation:
in our Corporate Governance Statement OR

L] at[insert location]

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

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

PRINCIPLE 5 — MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:

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

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

... our continuous disclosure compliance policy or a summary of it:

O inour Corporate Governance Statement OR
at

This information is set out in the Company’s Corporate
Governance Plan, a copy of which is available from via
the following link:

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

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

PRINCIPLE 6 — RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 Alisted entity should provide information about itself and its ... information about us and our governance on our website: [0 an explanation why that is so in our Corporate Governance
govemnance to investors ia its website. at https://www.mmjgh.com.au/about/ Statement
6.2 Alisted entity should design and implement an investor relations | ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance

program to facilitate effective two-way communication with
investors.

L] in our Corporate Governance Statement OR

at

This information is set out in the Company’s Corporate
Governance Plan, a copy of which is available from via
the following link:

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

Statement

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

6.3 Alisted entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging [0 an explanation why that is so in our Corporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders: Statement OR
security holders. in our Corporate Governance Statement OR - .
] we are an externally managed entity that does not hold
L] at [insert location] periodic meetings of security holders and this recommendation
is therefore not applicable
6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation:

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

in our Corporate Governance Statement OR

[ at{insert location]

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

PRINCIPLE 7 — RECOGNISE AND MANAGE RISK

7.1

The board of a listed entity should:
(@ have a committee or committees to oversee risk, each of
which:
(1) has at least three members, a majority of whom are
independent directors; and
(2) is chaired by an independent director,
and disclose:
(3) the charter of the committee;
(4) the members of the committee; and

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

(b) ifit does not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it
employs for overseeing the entity’s risk management
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):

in our Corporate Governance Statement OR

[J  atinsert location]
... and a copy of the charter of the committee:
at

This information is set out in the Company’s Corporate
Governance Plan, a copy of which is available from via
the following link:
https://www.mmjgh.com.au/corporate-governance/

... and the information referred to in paragraphs (4) and (5):

in our Corporate Governance Statement OR

[J  at[insert location]

[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:

[ in our Corporate Governance Statement OR

L1 at[insert location]

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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity's | []  an explanation why that is so in our Corporate Governance
(@) review the entity's risk management framework at least risk management framework at least annually to satisfy itself that it Statement
annually to satisfy itself that it continues to be sound; and | continues to be sound:
(b) disclose, in relation to each reporting period, whether such in our Corporate Governance Statement OR
a review has taken place. L] at[insert location]
... and that such a review has taken place in the reporting period
covered by this Appendix 4G:
in our Corporate Governance Statement OR
] at[insert location]
7.3 Alisted entity should disclose: [If the entity complies with paragraph (a):] [J  an explanation why that is so in our Corporate Governance
(@) 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)  ifitdoes not have an internal audit function, that fact and CJ  in our Corporate Governance Statement OR
the processes it employs for evaluating and continually
improving the effectiveness of its risk management and [ at[insert location]
internal control processes. [If the entity complies with paragraph (b):]
... the fact that we do not have an internal audit function and the
processes we employ for evaluating and continually improving the
effectiveness of our risk management and internal control processes:
in our Corporate Governance Statement OR
[ at[insert location]
74 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic,

exposure to economic, environmental and social sustainability
risks and, if it does, how it manages or intends to manage those
risks.

environmental and social sustainability risks and, if we do, how we
manage or intend to manage those risks:

in our Corporate Governance Statement OR

] at[insert location]

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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

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

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [J  an explanation why that is so in our Corporate Governance
(@ have aremuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
(1) has atleast three members, a majority of whom are paragraphs (1) and (2): CJ  we are an externally managed entity and this recommendation is
independent directors; and [ in our Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, ) )
: ] at[insert location]
and disclose: J fthe charter of th it
. ..an rter mmittee:
(3) the charter of the committee; and a copy ot the charter of tne commitiee
(4) the members of the committee; and [ atfinsert location]
(5) as at the end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
t|mgs thg committee met throughout the period and [ in our Corporate Governance Statement OR
the individual attendances of the members at those
meetings; or [ atinsert location]
(b) ifit does not have a remuneration commit'tee, disclose that | [if the entity complies with paragraph (b)]
fact and. t.he processes It gmploys.for setting the Ieyel and ... the fact that we do not have a remuneration committee and the
composition of remuneration for directors and senior . ”»
; , T processes we employ for setting the level and composition of
executives and ensuring that such remuneration is . . . ) .
. . remuneration for directors and senior executives and ensuring that
appropriate and not excessive. o . .
such remuneration is appropriate and not excessive:
in our Corporate Governance Statement OR
O at{insert location]
8.2 Alisted entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the [0  an explanation why that is so in our Corporate Governance

practices regarding the remuneration of non-executive directors
and the remuneration of executive directors and other senior
executives.

remuneration of non-executive directors and the remuneration of
executive directors and other senior executives:

O] inour Corporate Governance Statement OR

at

This information is set out in the Remuneration Report on
in the Company’s 2020 Annual Report.

Statement OR

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

+ See chapter 19 for defined terms
2 November 2015
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the

period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

8.3

A listed entity which has an equity-based remuneration scheme
should:

(@ 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.

... our policy on this issue or a summary of it:
in our Corporate Governance Statement OR

[ at[insert location]

d

d

an explanation why that is so in our Corporate Governance
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

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES

Alternative to Recommendation 1.1 for externally managed listed
entities:

The responsible entity of an externally managed listed entity

should disclose:

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

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

... the information referred to in paragraphs (a) and (b):
L1 in our Corporate Governance Statement OR

O] at[insert location]

an explanation why that is so in our Corporate Governance
Statement

Alternative to Recommendations 8.1, 8.2 and 8.3 for externally
managed listed entities:

An externally managed listed entity should clearly disclose the
terms governing the remuneration of the manager.

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

] in our Corporate Governance Statement OR

[ at[insert location]

an explanation why that is so in our Corporate Governance
Statement

+ See chapter 19 for defined terms
2 November 2015
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MMJ Group Holdings Limited and its controlled entities
Corporate Governance

The Board recognises the importance of establishing a comprehensive system of control and
accountability as the basis for the administration of corporate governance.

To the extent relevant and practical, the Company has adopted a corporate governance framework that
is consistent with The Corporate Governance Principles and Recommendations (3rd Edition) as
published by ASX Corporate Governance Council (‘Recommendations”).

The Board has adopted the following suite of corporate governance policies and procedures which are
contained with MMJ Group Holdings Limited’s (“the Company”) Corporate Governance Plan, a copy
of which is available on the Company’s website at https://www.mmjgh.com.au/corporate-governance/.

- Board Charter

- Corporate Code of Conduct

- Audit and Risk Committee Charter
- Remuneration Policy

- Nomination Policy

- Performance Evaluation Procedures
- Continuous Disclosure Policy

- Risk Management Policy

- Trading Policy

- Diversity Policy

- Shareholder Communications Strategy

The Board is committed to administering the policies and procedures with openness and integrity,
pursuing the true spirit of corporate governance commensurate with the Company's needs.

The Company is pleased to report that its practices are largely consistent with the Recommendations
of the ASX Corporate Governance Council and sets out below its adoption and departures from the
Recommendations for the year ended 30 June 2020 in the Corporate Governance Statement is accurate
and up to date as at 28 August 2020 and was approved by the Board of the Company.

In light of the Company’s size and nature, the Board considers that the current corporate governance
regime is a fit-for-purpose, efficient, practical and cost-effective method of directing and managing the
Company. As the Company’'s activities develop in size, nature and scope, the implementation of
additional or alternate corporate governance policies and structures will be reviewed.
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PRINCIPLES AND RECOMMENDATIONS

COMPLY
(YES/NO)

EXPLANATION

Principle 1: Lay solid foundations for management and over

sight

Recommendation 1.1
A listed entity should disclose:

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

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

YES

The Company has adopted a Board Charter which
complies with the guidelines prescribed by the ASX
Corporate Governance Council.

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

The Company has a Board of four non-executive
directors and two employees, namely the company
secretary/chief financial officer and an office
manager. Due to the lack of complexity in the
Company’s operations no director acts as chief
executive officer. In accordance with Board policy
the company secretary/chief financial officer is
primarily and directly responsible to the directors
for the general and overall management of the
Company.

The company secretary/chief financial officer is
responsible to the Board for the implementation of
the strategy and management of the Company. He
manages the Company’s operations in accordance
with the strategy, business plans and policies
approved by the Board to achieve agreed goals. He
acts as public officer for taxation matters and is
responsible for the Company’s continuous
disclosure requirements of the ASX.

Recommendation 1.2
A listed entity should:

(@ undertake appropriate checks before
appointing a person, or putting forward to
security holders a candidate for election, as
a director; and

provide security holders with all material
information relevant to a decision on
whether or not to elect or re-elect a director.

(b)

YES

(@) The functions of the Nomination Committee
are performed by the full Board and is
responsible for the selection and appointment
of members of the Board. The Company’s
Nomination Charter requires the Nomination
Committee to undertake appropriate checks
before appointing a person, or putting forward
to security holders a candidate for election, as
a Director.

During the financial year, the shareholders of
the Company re-elected Mr Peter Wall as a
Director of the Company at the Annual General
Meeting held on 28 November 2019. All
material information relevant to the decision on
whether or not to re-elect Mr Peter Wall,
including information relating to his
qualifications, experience, length of service
and role within the Board, was provided to
security holders via the Notice of Meeting and
Annual Report prior to that meeting.

Mr Michael Curtis was appointed as a Non-
Executive Director on 8 January 2019 by the
Board. Mr Michael Curtis was elected by
shareholders at the General Meeting on 28
November 2019. All material information
relevant to the decision on whether or not to
confirm the appointment of Mr Michael Curtis,
including  information  relating to his

(b)

qualifications, experience, length of service
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and role within the Board, were provided to
security holders via the Notice of Meeting prior
to that meeting.

Recommendation 1.3 YES Each Director and senior executive of the
A listed entity should have a written agreement Company is party to a written agreement with the
with each director and senior executive setting out Company which sets out the terms and conditions
the terms of their appointment. of that Director's or senior executive's
appointment.
Recommendation 1.4 YES The Board Charter outlines the roles, responsibility
The company secretary of a listed entity should and accountability of the Company Secretary. The
be accountable directly to the board, through the Company Secretary is accountable directly to the
chair, on all matters to do with the proper Board, through the chair, on all matters to do with
functioning of the board. the proper functioning of the Board.
A copy of the Company’s Board Charter is set out
with the Company’s Corporate Governance Plan
which is available on the Company’s website.
Recommendation 1.5 NO (&) The Company has adopted a Diversity Policy,

A listed entity should:

(@ have a diversity policy which includes
requirements for the board or a relevant
committee of the board to:

(i) setmeasurable objectives for achieving
gender diversity; and

(i) 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 or a
relevant committee of the board in
accordance with the entity’s diversity
policy and its progress towards
achieving them; and 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

(B) if the entity is a “relevant employer” under the
Workplace Gender Equality Act 2012, the
entity’s most recent “Gender Equality
Indicators”, as defined in and published
under that Act.

however, given the current size of the
Company, the Board has determined that the
benefits of the initiatives recommended by the
ASX Corporate Governance Council in this
regard are disproportionate to the costs
involved in the implementation of such
strategies.

A copy of the Company’s Diversity Policy is set
out with the Company’s Corporate Governance
Plan which is available on the Company’s
website.

Accordingly, the Board has elected to adopt a
tiered approach to the implementation of its
Diversity Policy which is relative to the size of
the Company and its workforce.

The Company is not a relevant employer under
the Workplace Gender equality Act as it
employs less than 100 persons.

The Company’s policy provides:

< Where the Company employs 100 or more
employees, the Board undertakes to adopt
practices in line with the
Recommendations of the ASX Corporate
Governance Council, including compliance
with the requirement for the Company to
set and report against measurable
objectives for achieving gender diversity.

= Whilst the Company’s workforce remains
below this threshold, the Board will
continue to drive the Company’s diversity
strategies on an informal basis and will
apply the initiatives contained in its
Diversity Policy to the extent that the Board
considers relevant and necessary.

(b) The Diversity Policy is available on the
Company’s website.

i.  Asthe Company did not employ 100 or

more employees during the financial

year, the Company did not establish a
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set of measurable gender diversity
objectives.

i. As at 30 June 2020, the respective
proportions of men and women on the
Board, in senior executive positions
and across the whole organisation are
set out below. The Company defines
senior executives as those employees
whose direct report is to the Board.

- 100% of the Company’s board were
male;

- 100% of the Company’'s senior
executives were male (excluding
members of the board);

- 50% of the Company's entire
workforce of 2 people are female.

Recommendation 1.6 YES (@) The Board is responsible for evaluating the
A listed entity should: performance of the Board and individual
. - Directors on an annual basis.

(@ have and disclose a process for periodically o _ ,
evaluating the performance of the board, its The process for this is set out in the Company’s
committees and individual directors: and Performancg Evaluation Procedures policy is

. . . . . set out with the Company’s Corporate

(b) disclose in relation to each reporting period, Governance Plan which is available on the
whether a performance evaluation was Combpanv's website
undertaken in the reporting period in _p y o
accordance with that process. (b) During the 2020 financial year, the Company

carried out informal performance evaluations
on a regular ongoing basis.

Recommendation 1.7 YES (@) The Board is responsible for evaluating the

A listed entity should: performance of senior executives on an annual

. _— basis in accordance with the Company’s

(@ have and disclose a process for pgnodma_lly Performance Evaluation Procedures policy

Z\;Zlcuua;[\l/r:egs' f::d performance of its senior which is set out with the Company’s Corporate
_ o ) ) ) Governance Plan which is available on the

(b) disclose in relation to each reportlng period, Company’s website.

\Lllvr?ggr]tzrkei Fi)r(]erf?frgar;geor(;\r/]aluatg?o dwailﬁ (b) During the 2020 financial year, the Company
) P 9 p undertook performance evaluations of its
accordance with that process. senior executive

Principle 2: Structure the board to add value

Recommendation 2.1 YES (@) The Board has determined that the function of

The board of a listed entity should:
(@ have a nomination committee which:

0] has at 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) asatthe end of each reporting period,
the number of times the committee
met throughout the period and the

the nomination committee is most efficiently
carried out with full board participation and
accordingly, the Company has elected not to
establish a separate nomination committee at
this stage.

As a result, the duties that would ordinarily be
assigned to the nomination committee under
the Nomination Charter are carried out by the
full board.

A copy of the Nomination Policy is set out with
the Company’s Corporate Governance Plan
which is available on the Company’s website.

(b) The Board devotes time at annual Board
meetings to discuss Board succession issues
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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.

which includes all members of the Board are to
be involved in the Company’s nomination
process, to the maximum extent permitted
under the Corporations Act and ASX Listing
Rules.

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.

YES

The Board is comprised of directors with a broad
range of technical, commercial, financial and other
skills, experience and knowledge relevant to
overseeing the business of the Group.

The composition of the Board is reviewed on at
least an annual basis with reference to the
Company’s Board skills matrix which is used as a
tool to assess the appropriate balance of skills,
experience, independence and knowledge
necessary for the Board to discharge its duties and
responsibilities effectively.

A copy of the Company’s Board skills matrix for the
2020 financial year is set out with the Company’s
Corporate Governance Plan which is available on
the Company’s website.
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Recommendation 2.3
A listed entity should disclose:

(@) 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

(c) the length of service of each director.

YES

(@)

(b)

During the 2020 financial year, the
independent directors of the Company were:

- Mr Winton Willesee;

- Mr Douglas Halley.
- Mr Peter Wall

Mr Michael Curtis is not considered to be
independent following appointment of Embark
Ventures Inc as asset manager of the
Company.

The Board determined in June 2020 that Mr
Wall would be considered an independent
director. The Board formed the view that the
legal fees paid to Steinepreis Paganin which is
a legal adviser to the Company (Mr Wall is a
partner of Steinepreis Paganin) were no longer
considered material under the Company’s
independence policy in the context of
relationship discussed in Box 2.3

The Board of MMJ have determined, and its
security holders have approved, that it is in
the best interests of the Company and
security holders to include Performance
based remuneration in the remuneration
structure for non-executive directors and
Company Personnel and that this does not
impact the independence of Directors.

Inclusion of performance-based remuneration
is considered highly appropriate and consistent
with alignment of Directors’ interests with those
of its shareholders. The Company also
endorses those recipients and Company
Personnel (and their nominees) holding
ordinary shares in the Company.

The Conflict of Interest Policy contains
adequate restrictions (such as Trading Policy
that contains trading and  portfolio
management restrictions) to ensure that
neither the awarding, disposal nor ongoing
value of any equity interest are of sufficient
magnitude to jeopardise or influence their
exercise of independent thought, nor impair
their business judgment.

The directors who held office during the 2020
financial year have served continuously since
their respective dates of appointment, unless
noted otherwise:

- Mr Peter Wall was appointed on 14
August 2014 to current;

- Mr Winton Willesee was appointed on 21
October 2014 to current;

- Mr Douglas Halley was appointed on 16
March 2018 to current; and

- Mr Michael Curtis was appointed on 8
January 2019 to current.
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Recommendation 2.4

A majority of the board of a listed entity should be
independent directors.

NO

The Board is comprised of four board members,
three of which are considered independent under
the ASX Corporate Governance Principles and
Recommendations (3 Edition).

The Board believes that all Directors exercise and
bring to bear an unfettered and independent
judgement towards their duties.

In accordance with the Corporations Act 2001, any
member of the Board who has an interest that
could conflict with those of the Company must
inform the Board. Where the Board considers that
a significant conflict exists, the Board will exercise
its discretion as to whether the Director concerned
should remain in the meeting but be required to
refrain both from participating in the relevant
discussion and voting on any matter relating to the
conflict, or whether the Director concerned should
remove themselves from the meeting while the
matter is considered.

From 1 June 2020 The Company has a majority of
independent Directors.

The Board believes that its current composition is
appropriate to deliver on the Company’s stated
objectives.

Recommendation 2.5

The chair of the board of a listed entity should be
an independent director and, in particular, should
not be the same person as the CEO of the entity.

NO

The Chairman of the Board, Mr Peter Wall is an
independent Non-Executive Director. Mr Wall was
considered to be independent from 1 June 2020.
(refer discussion in 2.3 above).

The Chairman of the Board does not hold the role
of CEO of the Company.

Recommendation 2.6

A listed entity should have a program for inducting
new directors and provide appropriate
professional development opportunities for
continuing directors to develop and maintain the
skills and knowledge needed to perform their role
as directors effectively.

YES

The Company has in place a program for the
induction of new directors which is tailored to each
new Director depending on their personal
requirements, background skills, qualifications and
experience and includes the provision of a formal
letter of appointment and an induction pack
containing sufficient information to allow the new
Director to gain an understanding of the business
of the Company and the roles, duties and
responsibilities of Directors and the executive
team.

All Directors are encouraged to undergo continual
professional development and, subject to prior
approval by the Chairman, all Directors have
access to numerous resources and professional
development training to address any skills gaps.

Principle 3: Act ethically and responsibly

Recommendation 3.1
A listed entity should:

(&8 have a code of conduct for its directors,
senior executives and employees; and

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

YES

(@) The Company has a Corporate Code of
Conduct that applies to its Directors,
employees and contractors.

(b) The Company’s Corporate Code of Conduct is
set out with the Company’s Corporate
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Governance Plan which is available on the
Company’s website.
Principle 4: Safeguard integrity in financial reporting
Recommendation 4.1 YES (a) The Company’s Audit and Risk Committee is
The board of a listed entity should: comprised of:
(@) have an audit committee which: - Mr Doug Halley (Committee Chairman);
() has at least three members, all of whom - Mr Winton Willesee (Non-Executive
are non-executive directors Non- Director); and
Executive Directors and a majority of - Mr Peter Wall (Non-Executive Director).
) Yvhom_are |ndeper1dent d|rectors_, and The Audit and Risk Committee Charter is set
(i) is chaired by an independent director, out with the Company’s Corporate Governance
who is not the chair of the board, Plan which is available on the Company’s
and disclose: website.
(iii) the charter of the committee; The relevant qualifications and experience of
(v) the relevant qualifications and the members of the committee are set out in
experience of the members of the the Directors’ Report section of its 2020 Annual
committee; and Report.
(v) in relg;ttion fto _each riporting pgriod, the Details of the number of times the Committee
?hum er: Ot tlrtr;]es the .C%mm'ttze Thet met during the reporting period and the
. (rj(_)u_g olu it de perlofth an b e individual attendances of each of the members
in 'r\]” ual atten ar.lceso € members is set out in the Directors’ Report section of this
at those meetings; or Annual Report.
(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.
Recommendation 4.2 YES Prior to the execution of the financial statements of
The board of a listed entity should, before it the Company, the Company’s Chief Financial
approves the entity’s financial statements for a Officer/Company Secretary provided the Board
declaration that the financial records of the entity provided in accordance with section 295A of the
have been properly maintained and that the Corporations Act is founded on a sound system of
financial statements comply with the appropriate risk management and internal control which is
accounting standards and give a true and fair operating effectively in all material aspects in
view of the financial position and performance of relation to the Company’s financial reporting risks.
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 YES At the Company’s 2019 Annual General Meeting
A listed entity that has an AGM should ensure that held on 28 November 2019, the Company’s
its external auditor attends its AGM and is auditor, Jarrad Prue of BDO Audit (WA) Pty Ltd
available to answer questions from security attended and made himself available to answer
holders relevant to the audit. questions from security holders relevant to the
audit.
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Principle 5: Make timely and balanced disclosure

Recommendation 5.1 YES (@) The Company has adopted a Continuous
A listed entity should: Disclosure Policy which details the processes
. . . . and procedures which have been adopted by
(& have a written policy for complying with its he C hat i i i
continuous disclosure obligations under the the Company to ensure that it complies with Its
Listing Rules: and continuous disclosure obligations as required
. 9 T ) under the ASX Listing Rules and other relevant
(b)  disclose that policy or a summary of it. legislation.
(b) The Continuous Disclosure Policy is set out
with the Company’s Corporate Governance
Plan which is available on the Company’s
website.
Principle 6: Respect the rights of security holders
Recommendation 6.1 YES Shareholders can access information about the
A listed entity should provide information about Company and its governance (including its
itself and its governance to investors via its Constitution and adopted governance policies)
website. from the Company’s website on the “Corporate
Governance” page.
Recommendation 6.2 YES The Company has adopted a Shareholder
A listed entity should design and implement an Communications Strategy which aims to promote
investor relations program to facilitate effective and facilitate effective two-way communication with
two-way communication with investors. investors. The Strategy outlines a range of ways in
which  information is  communicated to
shareholders.
A copy of the Company's Shareholder
Communications Strategy policy is set out with the
Company’s Corporate Governance Plan which is
available on the Company’s website.
YES

Recommendation 6.3

A listed entity should disclose the policies and
processes it has in place to facilitate and
encourage participation at meetings of security
holders.

Shareholders are entitled to vote on significant
matters impacting on the business, which include
the election and remuneration of directors,
changes to the constitution, and receipt of annual
and interim financial statements. Shareholders are
encouraged to participate at all General Meetings
and Annual General Meetings of the Company by
written statement contained in every Notice of
Meeting sent to shareholders prior to each
meeting.

The Company accommodates shareholders who
are unable to attend shareholder meetings in
person by accepting votes by proxy.

At each Annual General Meeting, shareholders are
invited by the Chairman to ask questions of the
Company’s external auditor and the Board.

Shareholders are also given an opportunity to ask
questions on each resolution before it is put to the
meeting.

The Company’s meetings are generally held in
Sydney where its registered office is based and in
the state (New South Wales) where the largest
number of shareholders are based. Shareholders
who live outside of Sydney are encouraged to
email questions to the Company Secretary ahead
of the meeting if they are unable to attend.
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Any material presented to shareholders at the
meeting is released to the ASX immediately prior
to the commencement of the meeting for the
benefit of those shareholders who are unable to
attend in person. The Company also announces to
the ASX the outcome of each meeting immediately
following its conclusion.

Recommendation 6.4 YES Shareholders have the option of electing to receive
A listed entity should give security holders the all shareholder communications by e-mail and can
option to receive communications from, and send update their co'mmunication' preferences with the
communications to, the entity and its security Company’s registrar at any time.
registry electronically.
Principle 7: Recognise and manage risk
Recommendation 7.1 YES (&) The Company’'s Audit and Risk Committee is
The board of a listed entity should: comprised of:
(@) have a committee or committees to oversee - Mr Doug Halley (Committee Chairman);
risk, each of which: - Mr Winton Willesee (Non-Executive
() has at least three members, a majority Director); and
of whom are independent directors; and - Mr Peter Wall (Non-Executive Director)
(if) is chaired by an independent director, The Audit and Risk Committee Charter is set
and disclose: out with the Company’s Corporate Governance
(iii) the charter of the committee: Plan _Which is available on the Company’s
. . website.
(iv) the members of the committee; and The relevant qualifications and experience of
(v) as atthe end of each reporting period, the members of the committee are set out in
the number of times the committee met the Directors’ Report section of its 2020 Annual
throughout the period and the individual Report.
attendances of the members at those
meetings; or Details of the number of times the Committee
(b) ifit does not have a risk committee or met during the reporting period and the
committees that satisfy (a) above, disclose individual attendances of each of the members
that fact and the process it employs for is set out in the Directors’ Report section of the
overseeing the entity’s risk management 2020 Annual Report.
framework.
Recommendation 7.2 YES The Company’s Risk Management Policy deals

The board or a committee of the board should:

(@) review the entity's risk management
framework with management at least
annually to satisfy itself that it continues to
be sound; and

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

with the management and oversight of material
business risks and provides the guiding principles
for management in the identification of risks across
the organisation.

During the 2020 financial year, the Company
completed a group wide risk review. The Board
also reviews risk and the application of the risk
framework on an ongoing basis within its regular
board meetings and in consultation with
management. The Board felt that given the nature
and scale of the Company that process was the
most appropriate and most robust means of
monitoring and managing risk for the Company.

10
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Recommendation 7.3 YES (a) Due to the size and nature of the Company’s
A listed entity should disclose: operations, the Company does not consider it
(@ if it has an internal audit function, how the necessary to. establish a formal internal audit
function is structured and what role it function ‘fﬂ this stgge. ) ) )
performs; or (b) The Audit and Risk Committee is responsible
(b) if it does not have an internal audit function, L(;fregg\?élﬁlflsgg ;nditscorr:glr(w uiilgn;mgg;:ng ;23
that fact and the processes it employs for internal control processes 9
evaluating and continually improving the P '
effectiveness of its risk management and
internal control processes.
Recommendation 7.4 YES The Company has a material exposure to the
A listed entity should disclose whether it has any economic risk arising from the regulation of
material exposure to economic, environmental cannabis and hemp product consumption in
and social sustainability risks and, if it does, how it Canada, Europe and Australia.
manages or intends to manage those risks. The Company’s Risk Management Policy details
the Company’s risk management systems which
assist in identifying and managing potential or
apparent business, economic, environmental and
social sustainability risks (where appropriate).
Principle 8: Remunerate fairly and responsibly
Recommendation 8.1 YES (a) Due to the size and nature of the Company’s
The board of a listed entity should: operations, the Compglrjyhdoes not consider it
. . . necessary to establish a remuneration
€) have a remuneration committee WhICh.. _ committee at this stage.
0 gﬁiﬁgﬁﬁzt?ggg rgﬁgnebniriirzcrg?ﬁmy (b) The Board has determined that the roles and
and P ' responsibilities of a remuneration committee
o . ] . were most efficiently carried out with full Board
(if) is chaired by an independent director, participation. The remuneration policy is set
and disclose: out with the Company’s Corporate Governance
(iii) the charter of the committee; Plan which is available on the Company’s
. L website.
(iv) the members of the committee; and
(v) 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 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.
YES

Recommendation 8.2

A listed entity should separately disclose its
policies and practices regarding the remuneration
of Non-Executive Directors and the remuneration
of Executive Directors and other senior executives

The Company’s Corporate Governance Plan
requires the Board to disclose its policies and
practices regarding the remuneration of Non-
Executive and senior employees. This disclosure is
set out in the Remuneration Report section of its
2020 Annual Report.

11




MMJ Group Holdings Limited and its controlled entities

Corporate Governance

Recommendation 8.3

A listed entity which has an equity-based
remuneration scheme should:

(@) 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.

YES

@)

(b)

The Company’s Remuneration Policy details
that The Board is responsible for granting
permission, on a case by case basis, for
scheme participants to enter into transactions
(whether through the use of derivatives or
otherwise) which limit the economic risk of
participating in the scheme.

The Company’s policy in this regard is set out
in the Company’s Remuneration Policy set
out with the Company’s Corporate
Governance Plan which is available on the
Company’s website
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