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
Infroduced 01/07/14 Amended 02/11/15

Namie of entity

Seymour Whyie Limited
ABN ! ARBN Financial year ended:
ABN 67 105 483 203 30 June 2016

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

0O These pages of our annual report:
4 This URL on our website; www.seymourwhyle.com.au/investor/corporategovernance

The Caorporate Governance Statement is accurate and up to date as at 23 August 2016 and has been
approved by the board.,

The annexure includes a key to where our corporate governance disclosures can be located.
Date: 23 August 2016

Mac Drysdale
Chairman

G fgrnat

1 Under Listing Rule 4.7.3, an entity must lodge with ASX a compleied Appendix 4G al 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 stalement must disclose the extent to which the entity has followed the
recommendations set by the ASX Corporate Governance Coungil during the reperling period. If the entity has not followed a
recommendation for any part of the reperting period, ils corporate governance statement must separately identify that
recommendation and the period during which it was not followed and stale its reasons for riet following the recommendation and
what {f any) alternative governance practices it adepted in lieu of the recommendalion during that period,

Under Listing Rute 4.7.4, if an enlity chooses to include its corporate governansce statement on its website rather than in ils
annual report, it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges ils 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 “Carporate governance statement’ is defined in Listing Rule 19.12 to mean the statement referred to In Listing Rule 4.10.3

which ciscloses the extent ta which an entity has followed the recommendations set by the ASX Corporate Govemance 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.

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

+ See chapter 19 for defined terms
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE ~ KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

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

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

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 | Alisted entity should disclase: ... the fact that we folfow this recommendation; an explanation why {hal is so in our Corporale Governance
{a) the respeclivte rolgs and responsibififies of ils board and (3  in our Corporate Governance Statement OR Stalement OR
management; an . . .
(b} those malters expressly reserved fo the board and those at vavw.seymourwhyle.com.aufinvestorlcomorateqovesnance in | we are an externally managed enlily and this recommendation
delegated to management. our Board Charler and Delegations of Aulhorily Framewark and is therefore not applicable
Policy
... and informalion about {he respective roles and responsibilities of
our board ard management {including those matiers expressly
reserved to the board and those delegalted te management):
at www.seymourwhyle.com.aw/investor/corporategovernance
1,2 Alisted entlly should: ... Ihe Tact that we follow this recommendation; E:] an explanaﬁon why thal is soin our Corpora[e Governance
{a) undgﬂake appropriate c_hecks before appg;inting aperson, of | [ in aur Corporate Governance Slalement OR Stalement OR
putting forward to securily holders a candidste for election, . . .
as a director; and at www.seymounwhyte com.aufinvestorfeorporategovernance in v are an exlema[ly. managed enlity and this recommendation
(b}  provide securily holders with all malerial information in its our Guidefines for he Selection, Appointment and Re-glection s therefore not appliczble
possession relevant to a decision on whether ar not to elect of Non-Executive Direclors
ar re-elect a director.
1.3 | Alisted entity should have a wiillen agreament wilh each director ... the fact that we follow this recommendation: 03 an explanation why that is so in our Corporale Govemance
and senior execufive seifing out the terms of their appcintment. B3 in our Corporate Governance Statement OR Statement OR
O af [insert focatior] (] waare an externally managed entity and this recommendalion
is therefare ngt applicable
1.4 | Thecompany secretary of a listed entity should be accountable ... the Tact that we follow this recommendation:

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

< in our Corporale Governance Slalerment OR

O a[insert location)

an explanation way that is so in our Gorporate Governance
Stalement OR

0 we are an externally managsd enfity and (his recommendation
is therefore not applicable

4 1f you have followed all of the Council's secommendations in full for the whale of the period above, you can, if you wish, delele this coluran from the form and re-fermat it.

+ See chapter 19 for defined ferms
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Corporate Governance Council recommendation

We have followad 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

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

(b) disclose, in relalion to each reporling period, whether a
performance evaluation was undertaken in the reporting
period in accordance wilh that process,

(1 inour Comporate Governance Staterment OR

B al www.seymourwhyle.com.aufinvestorfcorporateqovernance in

the Guidelines for Board, Committee and Non-Execulive
Director Periormance Evaluation and Succession Planning

... and the informalion referred to in paragraph (b):

< in our Corporale Governance Statement OR

[0 &t [insert facation]

1.5 | Alisted entity should: ... lhe fact thal we have a diversily policy that complies with [0 an explanation why that is so in our Corporate Governance
{a)  have a diversily policy which Includes requirements for the paragraph (). Stalement OR
board or a relevan! committee of the board to set X . . ;
measarable abjeclives for achieving gender diversly and o ] in our Corporate Governance Statement OR L1 we are an externally managed entity and this reccmmendation
assess annually bolh the objeclives and the enlily's progress | [ at {insert location] is therefore not appficable
in achieving tham; ... and a copy of our diversily policy or a summary of it
(b} disclose that policy or 2 summary of ,'!; and X at www.seymourwhyle.com.aufinvestorfcorporategovernance
(¢}  disclose as al the end of each reporting period the . L o
measurable objeclives for achieving gender divesily set by ... and the measurable objectives for achlevmg'gender diversity sei by
the board or a relevant commillee of the board in zecordance | (€ bo_ard or arelevant committee of the board in accordance wilh our
with the endity's diversity policy and its pragress towards diversily policy and our progress towards achieving them:
achigving them and elther: >J inouwr Corporate Governance Statement OR
(1) the respeclive proportions of men and women on the O atfinsert location]
board, in senior executive positions and across the _ } )
whole organisation (including how the enlity has defined | ... and the informalion refersed to in paragraphs {g){1) or (2):
senior execulive” for these purposes); or I in our Carporate Governance Statement OR
(2} i the enlity is a ‘relevant employer” under the Workplace .
Gender Equality Act, the enlity's most recent “Gender B The Company's most recent WEGA report can be found here al
Equality Indicalors”, as defined in and published under vy seymourwhyte.com.avfpublicalions
that Act.
1.6 | Alisted entily should: ... the evaluation process referred lo in paragraph {a);

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

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

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

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

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

1.7 | Alisled entily shoufd:

(@}  have and disclose a process {or periodically eveluating the
performance of its senior execulives; and

(b}  disclose, in relation lo each reporing periad, whether a
performance evalualion was undertaken in the reporiing
period in accordance with that process.

... Ine evaluation process referred to in paragraph {a):
< inour Corporate Governance Statement OR
L] at [insent location]

... and the information referred to in paragraph (b):

>d  in our Corporale Governance Statement OR

[J  at [insert location]

(3 an expranation why that is so in cur Corporate Governance
Statement OR

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

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

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

We have NOT followed the recommendation in fuil for the whole
of the pericd above, We have disclosed ...?

PRINCIPLE Z - STRUCTURE THE BOARD TO ADD VALUE

selting out the mix of skills and diversity thal the board currently
has or is looking lo achieve in its membership.

& inour Corporate Governance Stalement OR

03 atlinsert focation)

2.1 The board of a listed enfity should; iif the enfity complies with paragraph {a):} [ an explanation why that is so in our Carporale Governance
(a)  have anomination commillee which: ... lhe fact that we have a nomination committee that complies with Statemeni OR
(1) has atleast three me'."begs' amzjorily of whom are paragraphs (1) and {2) [ we are an externally managed enlity and this recemmendalion
independent directors; and & inaur Corporate Govemnance Stalement OR is therefore nol applicable
2 |s. chaired by an independent director, Tl atfinsert fovstion)
and disclose: : d a copy of the charter of the commiltee:
{3} the charter of the committee; - 8N4 acopy er ot commitee:
{4) the members of the commiltee; and at www seymounvhyte.com.aufinvestoricorporateqovernance
(8) as at the end of sach reporling period, the number of | - and the information referred to in paragraphs (4} and (5):
limes the committee met throughout the period and d  in our Corporate Governance Statement and in our Diectors’
the individual atiendances of the members at those Repar! for the year ended 30 June 2016 OR
meetings; or . : -
)  ifit does not have a nomination commities, disclose that 3 at{insertlogation}
fact and the processas it employs fo address board {if the entily complies with paragraph (b):]
succession issues and to ensure that the board hasthe | e fact that we do not have a nomination commitiee and the
appropriate balance of sKills, knowledge, experience, processes we employ to address board succession issues and lo
independence and diversily to enable it to discharge its ensure thal the hoard has the appropriate balance of skills,
duties and respensibilities effectively. knowledge, experience, independenca and diversily to enable it to
discharge its duties and responsibilities effectively:
CT  #n our Corporate Goveinance Statement DR
£ at [insert focation]
2.2 A listed entity should have and disclose a board skills matiix ... our board skills matrix;

LI an explanalion why that is so in our Corporate Governance

Statement OR

[ we are an exlemally managed entity and this recommendation

is therefore not applicable

+ See chapter 19 for defined terms
2 Novamber 2015
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Corporate Governance Gouncil recommendation

We have followed the recommendation in {uil for the whole of the
period above, We have disclosed ...

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

2.3 A listed entity should disclose: ... the names of the directors considered by the hoard to be [0 an explanation why that is so In our Corporate Governance
{a)  the names of ihe directors considered by the board tobe | independent directors: Statement
independent directors; [ in our Corporale Governance Stalement and in our Directors'
(b}  if a director has an interest, positicn, associalion or Report for ihe Period Ended 30 June 2016 OR
telationship of the lype described in Box 2.3 but {he board O at finsert locali
is of the opinion that it dees not compromise the al [insert location}
independence of the director, the nature of the interes!, ... and, where applicable, the information referred {o in paragraph (b):
posilion, association or relationship in question and an .
explanation of why the board is of that opinion; and BJ  in our Corporate Governance Stalement OR
fc)  Ihe length of service of each direstor. 00 at{insert location]
... and the length of service of each director:
[J  in our Corporate Governance Statement OR
% inour Directors' Report for the Period ended 30 June 2046
24 A majorily of the board of a fisted entity should be independent ... Ihe fact Ihat we follow this recommendation: O an explanation why thatis so in our Corporate Governance
directors. X in our Corporate Governance Statement OR Statemenl OR
O &t [insert location) we are an externally managed enlity and this recommendation
is therefore not applicable
25 ghe chair 0; the br:‘lgrd Iof a I'ils!elté en!itg:h'suld bean independhent ... the fact thal we follow this recommendalion: ] anexplanation why that is o in our Corporate Governance
(;l[r;eodg? lahne é:}‘a’ ? lculzr, should not be the same person as the | gy, o Corporale Governance Statement QR Statement OR
O  at [insert focation} ] we are an externally managed enlity and this recommendatian
is therefore not applicable
26 Alisled enlity should have a program for inducting new direclors | ... the fack that we {ollow this recommendalion:

and provide appropriate professional development epporunities
for directors o develop and maintain the skills and knowledge
needed lo perform their role as direclors effectively.

B  in our Corporate Governance Statement OR

{1 at[inser location)

(J  anexplanation why thal is so in our Corporate Governance
Statement OR

1 we are an externally managed entity and lhis recommendation
is therefore not applicable

PRINCIPLE 3 ~ ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entily should:

{a) haveacode of conduct for its directors, senior execulives
and employees; and

{b} disclose that code or 2 summary of it.

... our code of conduct or a summary of it:
B in our Corporale Governance Stalement AND

B acopy of the Code of Conduct can be found al
www.seymourwhyte com.aufinvestor/corporategovernance |

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

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

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

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

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1 The board of a listed enity should:
{(a) have an audil committee which:

(1) has at ieast three members, all of whom are non-
executive directors and a majerity of wheen are
independent direclors; and

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

and disclose:
(3} the charter of the commitiae;

(4} the relevant qualificatfons and experience of the
members of the commities; and

{5} in relation to each reporling periad, the number of
limes the commiltee met throughout the period and
the individual zitendances of the members at those
meelings; or

{b)  ifil does not have an audit committee, disclose that fact
and the processes il employs that independenty verify and
safeguard the integrity of its corporate reporting, including
the processes far the appointment and removal of the
exlernal auditor and the rotation of the audit engagement
partner.

{If the enlily complies with paragraph {a)}]

... Ihe fact that we have an audit commiitee (hat complies with
paragiaphs (1) and {2):

] in our Corporate Governance Stalement OR
O at {insert location]
... and a copy of the charter of the commiltee:

at www.seymourwhyle.com. sufinvesterfcorporategovernance
... and (he information referred to in paragraphs (4) and (5):

[J inour Corporate Governance Statement OR

12 in our Directors’ Report for the Period ended 30 June 2016
It the eniity complies with paragraph (b):}

... the fac! that we do not have an audil comsmiliee and the processes
we employ that independently verify and safeguard the integrity of our
corporate reporting, including the processes for the appoiniment and
removal of the external auditor and the ratation of tie audit
engagement pariner

[0 inour Corporate Governance Statement OR

L] at(inser fosation]

O an explanation why thal is so in our Corporate Governance
Statement

4.2 The board of a listed entity should, belcre it approves the entily's
financial slatemenis for a financial period, receive fram ils CEO
and CFO a declaration that, in their opinion, the financia! 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 entily aad thal the opinion has been formed
on the basis of a sound system of risk management and inlemal
conrol which is operating effectively,

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

(3 at [insert focation]

{1 an explanation why that is so in our Corporale Governance
Statement

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

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

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

43

A listed entity that has an AGM should ensure that its extemal
auditor aitends its AGM and Is available o answer questions
from securily holders relevanl to the audit,

... the fact that we follow this recommendation:
B<d  in our Corporate Gavernance Statement OR

[l at [insert location]

(] an explanation why that is so in our Corporate Gavernance
Stalement OR

[J  we are an externally managed enlity that does not held an

annual general meeting and this recommendation is therefore
not applicable

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:

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

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

- our continuous disclosure compliance policy or & summary of it:
B in aur Corporate Govemance Stalement AND

K a www.seymourwhyle.com.aufinvestor/corporategovernance

L1 anexplanation why thatis so in our Corporale Governance
Statement

PRINCIPLE 6 —~ RESPECT THE RIGHTS OF SECURITY HOLDERS

8.1 A listed entity should provide informalion about itself and its .. informetion about us and ur gavernance on aur website: 3 an explanation why that is sa in our Corporate Governance
governance o investors via its wabsile. B at www.sevmourwhyle.com.aufinvestoricorparategovenance Statement
6.2 Alisled entily shauld design and implement an investor relations | ... the fact thal we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
ip:{gg;z}r:lslo facilitale effective two-way communication with B0 in our Corporate Governance Statement OR Statement
(3 at{insert location]
6.3 Alisted enlity should disclose the policles and processes ithasin | ... our pelicies and processes for facilifaling and encouraging an explanation why Ihat is s0 in our Gorporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders; Slatement OR
security hokders. ] in our Corporate Gov Stalement OR i
a P overnance Slaiement Uk we are an externally managed eniity that does not hold
3 at{insert focation] periodic meetings of security holders and this recommendalion
is therefore not applicable
6.4 Alisled enfity should give security holders the aption fo receive ... he fact that we follow this recommendalion;

communications frem, and send communications fo, the entity
and its secuily registry electronically.

O  in our Comporate Governance Statement OR

B at www.seymounwhyle.com.aufinveslormanageshares at the
Investor Centre

[ an explanation why that is so in our Corporate Govemnance
Stalement

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

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

We have NOT followed the recommendation in fulf for the whole
of the period above. We have disclosed ...%

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

71 The board of a lisied entity should:

(&}  have a commiltee or commiltees lo oversee risk, each of
which:

{1) has at [east three members, a majorily of whom are
independent directors; and

(2y is chaired by an independent direclor,
and distiose:

(3) the charter of the committze;

{4} (ke members of the committes; and

{5} as at the end of each reporling period, the aumber of
limes the committee met throughout the period and
the individwal altendances of the members at those
meetings; or

{(b) if it does not have a risk commiliee or commiltees that
satisfy {a) above, disclose that fact and the processes it
employs for overseeing the enlity's risk management

[If the entily complies with paragraph (a)]
... the fact that we have a committee or committees to oversee risk
that camply wilh paragraphs (1) and (2):

X in our Corporaie Governance Statement OR

£ at inser location]

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

at www.seymeunwhyle.com.aufinvestor/icarporategovernance

... and Ihe inforination referred lo in paragraphs {4) and {5);
[ inour Comporale Governance Stalement OR

X in our Directors' Reporl for the year ended 30 June 2016
[If the entity complies wilh paragraph (b)]
... tie fact that we do not have a risk commillee or committeas that

salisfy {a) and the processes we employ for oversaeing our risk
management framewaork:

[ anexplanation why thatis so in aur Corporate Governance
Slaternent

framework.
[} in our Corporale Governance Statement OR
L1 atfinsert focation]
7.2 The hoard or a carnmiftee of the board should: ... the fact that board or a committes of the board reviews the entily's

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

{b) disclose, in relaticn to each reporting pariod, whether such
a review has taken place.

risk management framework 2t least annually fo salisfy ilself that i
conlinges to be sound:

Xl in our Corporate Governance Statement OR

L3 at finsert Jocation]

... and that such a review has igken place in the reparting periad
covered by this Appendix 4G:

2J  in our Corporate Governance Statement OR

3 at [inserf focation]

) an explanation why that is so in our Corporale Governance
Statemnent

+ See chapler 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

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

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

73 Alisted enlity should disclose:

{a) ifit has an internal audil funclion, how the function is
structured and what role it performs; or

(b} it does not have an internal audit function, that fact and
the processes it employs fer evaliraling and continually
improving the effectiveness of its risk management and
internal control processes.

{If the entily complies with paragraph {a))]

... how our internal audit funclion is structurad and what role it
performs:

Bd  inour Corporate Governance Statement OR

{3 alfinsert location]

[If the entity complies with paragraph (b)]

... the fact that we do not have an internal audit Junction and the

processes we employ for evaluating and continually improving the
effectiveness of our risk management and internal contral processes:

L1 in our Corporale Governance Statement QR

[ atfinsert location}

(O an explanation why that is so in our Corporate Governance
Staternent

7.4 A listed enlity should disclose whether it has any malerial
exposure to economic, environmentat and social suslainability
risks and, if it does, how it manages or intends to manage those
risks.

... wheliter we have any malerial exposure o economic,
environmental and social sustainability risks and, if we do, how we
manage or inlend to manage lhose risks:

X in our Corporate Governance Statement OR

{0  at [insent location]

(0 an explanation why that is so in our Corporate Governance
Statemen|

+ See chapler 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

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

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

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

practices regarding the remuneration of nen-execuiive directors
and the remuneration of execulive diractoss and other senior
executives,

remuneraticn of non-execytive directors and the remuneration of
executive direclors and other senior execulives:

L] in cur Corporate Governance Stalement OR

& at www.seymourwhyle.com.aufinvestor/corporateqovernange in

the MNon-Executive Director Remuneralicn Policy and the
Remuneration and Benefits Policy.

8.1 The board of a listed enlily should: [If the enfily complies with paragraph (a):] Tl an explanalion why that is so in our Corporale Govemance
(8) have a remuneration committee which: ... the fact that we have a remuneralion commitiee that complies with Statement OR
o hs (1) and (2):
(1) _has at ieast th{ee members, & majority of whom are paragraphs (1) and (2) [J  we are an extemnally managed entity and this recommendation is
independent direciors; and 2] in our Corporate Goverance Statement OR therefore rot applicable
(2} |s' chaired by an independent direclor, O at finsert focation]
and disclose: and a copy of he charler of ihe commiltiee:
{3) the charter of the committee; -~ and acopy of Ie chaner of the comrillee:
(4) the members of the commitles; and at www.seymourwhyle.com.avfinvestorfecrporateqovernance
(5) as at the end of each reporling period, the number of | - @nd the information referred to in paragraphs (4) and (). :
times the commitiee met throughout the period and 3 in our Corporate Governance Statement OR
the individual altendances of the members at fhose =
mestings; or 12 in the Directors' Report for the period ended 30 June 2016
(b)  ifit does not have a remuneration commiltee, disciose thal | [If the enfily complies with paragraph (b))
fact and the processes il employs for sefling the levet and | s fact that we do not have 2 remuneralion committee and the
composilion of remuneration for direclors and senior processes we employ for setling the level and composilion of
execulives and ensuring thal such remunerafion is remuneration for direciors and senior executives and ensuring thal
appropriate and nol excessive. such remuneration is appropriate and not excessive:
L] in our Corporate Governance Statement OR
O at linsert focation)
8.2 A lisled entity shouid separately disclose its palicies and ... separalely our remuneration policies and praclices regarding the

[ an explanation why ihat is so in our Cosporale Governance
Statemeni DR

[J  weare an externally managed enlity and this recommendation
is therefore not applicable

+ See chaptler 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

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

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

83 Alisted enlity which has an equity-based remuneration schema

shauld:

{a) have a poficy on whether participanis are permilled lo
enter into transactions (whether through the use of
derivalives or olherwise) which limit the economic risk of
pariicipating in the scheme; and

{b) disclose that policy of a summary of it.

. 6Ur policy on this issue or a summary of it;
(3 in our Gorporale Govemance Statement OR

B3 at www.sevmounvhyte com.aufiavestorfcorporaleqovernanca in
the Securities Trading Policy.

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

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

[l weare an exlemally managed entily and this recommendation
is therefore not applicalbfe

+ See chapier 19 for defined terms
2 November 2015
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This is Seymour Whyte Limited’s (Company or Seymour Whyte) Corporate Governance Statement for the period ending
30 June 2016. It was approved by the Board on 23 August 2016 and is effective at that date.

The Board believes high standards of corporate governance are essential for sustainable long-term performance and
creating value for shareholders. The Board is committed to ensuring that Seymour Whyte has a governance framework that
meets these objectives and that embeds a culture that values ethical behaviour and integrity.

The Corporate Governance Statement identifies that Seymour Whyte adopted all of the recommendations contained in  the
ASX Corporate Governance Council's Principles and Recommendations, 3rd edition, 2014 (the Principles) and describes
how Seymour Whyte has implemented the Principles.

The Board is responsible for Seymour Whyte's governance framework which operates under Board approved documents
that support the Principles and their implementation. These Board approved documents undergo regular review to ensure
they meet the requirements of the business, changes to the regulatory environment and expectations of stakeholders. The
Board’s governance documents include:

Legend:

ﬂ Principle fully met for FY16

Principle 1 - Lay solid foundations for management and oversight

1.1 The Board has adopted a Board Charter (the Charter), which sets out the key corporate governance principles {7
and procedures together with a Delegation of Authority Policy and Framework that ensures consistency of
governance principles throughout Seymour Whyte and its controlled entities (Seymour Whyte Group). The
Charter describes the Board's roles and responsibilities and establishes a clear distinction between Board
functions and those delegated to management through the Delegation of Authority Policy and Framework. The
Board Charter also sets out the roles and responsibilities of the Chairman, Managing Director and Company
Secretary.

The Board Charter and a summary of the Delegation of Authority Policy and Framework are available on the
Company’s website at https://www.seymourwhyte.com.au/investor/corporategovernance. Both key documents
are kept under review by the Board and amended from time to time to reflect the changing needs of the
business.

1.2 Appropriate checks including criminal record checks are carried out on all Board members prior to their 8|
appointment or re-election by shareholders in accordance with the Group’s Guidelines for the Selection,
Appointment and Re-election of Non-Executive Directors. The Company provides shareholders with all material
information in the Notice of Meeting to ensure shareholders are fully informed of relevant information before
making a decision on whether or not to elect or re-elect a director at an annual general meeting.

The Guidelines for the Selection, Appointment and Re-election of Non-Executive Directors are available on the
Company's website at https://www.seymourwhyte.com.au/investor/corporategovernance.

1.3 All Directors, when appointed, are provided with a Letter of Appointment that reflects the expectations of their {7
role.

All senior executives have a written contract of employment with the Company or a member of the Seymour
Whyte Group setting out the terms and conditions of their appointment including their remuneration and benefits,
obligations in respect of conflicts of interest and confidentiality and resignation and termination provisions.

Seymour Whyte Limited | Corporate Governance Statement | 23 August 2016
Page | 1


http://www.seymourwhyte.com.au/investor/corporategovernance
http://www.seymourwhyte.com.au/investor/corporategovernance

Seymour Whyte Limited
Corporate Governance Statement
Year Ended 30 June 2016

SEYVIOUR
WHYTE

\

Principle 1 - Lay solid foundations for management and oversight

14 The Company Secretary is accountable directly to the Board, through the Chairman on all matters to do with the 8|
proper functioning of the Board and its Committees and this is specifically outlined in the contract of employment
and the position description for that role.

1.5 The Board has adopted a Diversity Policy (a copy of which is on the Company’s website). The measurable
objectives for achieving gender diversity set by the Board and the Company’s progress in achieving the objectives
are set out below.

Deliver equal pay for ~ Between-2% Partially The pay equality within two job grades met the objective.
men and women at & +2% achieved Pleasingly this was the case for entry level

each job grade variance engineers and moderate tier management roles.
In a number of job grades there was not
representation of both genders. Also affecting the
result was the low representation of females in
some categories. More effort will need to be placed
on building and retaining female talent in the senior
professional/engineering categories.
Improve retention of Reduce Achieved  Turnover reports demonstrate tattherolling
women disparity voluntary 12 month average tumnover across
between all employee is lower for female employees (5%)
female and versus males (17%). Within Shared Services

male turnover where the gender mix is more even, the
turnover for females is slightly higher at 22%
verses 16% for males. While the overall result
is positive, further steps will be taken to
reduce the disparity within the office

environments.

Increase site based Reduce Not Female representation at the Senior Level has
and senior disparity achieved remained steady with three females at the
management between Executive level. Increased representation

female representation ~ female and across the broader management positions
male however has not been achieved. However, with recent
representation growth in both NSW and the Utilities businesses, there

in site based has been greater gender diversity with 30% of
roles engineering hires being female in the last 12
months.
Increase the Improve on Achieved  There were five employees on maternity leave in
percentage of women  previous FY16

who return to work

from maternity leave

financial year
return rate

e  Returnrate for FY16 was 100%.

Return rate for FY15 was 100%.
Return rate for FY14 was 0%.

e  Returnrate for FY13 was 50%.

The Company is a “relevant employer” under the Workplace Gender Equality Act. The most recent Gender
Equality Indicators can be found on the website at:

www.seymourwhyte.com.au/publications

1.6 The Board is committed to continually improving its own and the Committees’ performance and has adopted v
Guiding Principles for Board, Committee and Non-Executive Director Performance Evaluation and Succession
Planning. Each year, an evaluation is undertaken on one, some or all of the Board, its Committees and the
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Principle 1 - Lay solid foundations for management and oversight

Non-Executive Directors. Evaluations are made against the relevant charters, corporate governance policies,
and agreed goals and objectives from prior evaluation. The outcome of Board and Committee evaluations is
tabled with the Board with a view to formulating key priorities for improvements in the coming year.

During the 2016 financial year, an evaluation of the performance of the Board was undertaken. Key focus
areas for the coming year have been identified:

Long term planning for Board renewal and succession planning
Strengthen executive oversight
Tracking strategy implementation with specific KPI's

1.7

Performance reviews for the Executive Directors and Senior Executives take place at least annually. The
Nomination and Remuneration Committee (NRC) has accountability to oversee these reviews and report to the
Board on their outcomes. Reviews of Executive Director and Senior Executive Performance were undertaken
and tabled with the NRC and Board during the reporting period.

Principle 2 - Structure the Board to add value

2.1 | The Board had a Nomination and Remuneration Committee (NRC) throughout the reporting period. The purpose

of the NRC is to assist the Board in its oversight activities of the Seymour Whyte Group in the areas of:

remuneration strategy in order to ensure that it drives long term growth
remuneration of Board members and senior executives including termination payments
compliance with statutory obligations relating to remuneration related disclosures

policies and reporting relating to any current and future incentive programs including executive short and
long term incentives

the performance of the Board, Chairman, Non-Executive Directors (NEDs), Managing Director (MD) and
direct reports to the MD

the independence of Directors

succession planning for the Board, Chairman, Non-Executive Directors (NEDs), Managing Director (MD) and
direct reports to the MD

making recommendations to the Board about its composition and skills and strategies to address Board and
company diversity

Members of the NRC are listed below. Details of their skills, experience and qualifications can be found in the
Directors’ Report for the period ended 30 June 2016:

Chris Greig NRC Chairman, Independent,
Non-Executive Director

John Seymour Member, Non-Executive
Director

Susan Johnston Member, Independent, Non-

Executive Director
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Principle 2 - Structure the Board to add value

The Charter for the Nomination and Remuneration Committee is available on the Company’s website at
https://www.seymourwhyte.com.au/investor/corporategovernance.

2.2 | The Board is committed to ensuring that Directors have a collective mix of skills, experience, expertise and
diversity to effectively oversee the Company’s management team and implementation of its strategy.

The Board has identified the key skills, experience and qualities required for the effective management of the
business, both now and into the future and assessed the actual level of skills. In addition to hard skills, the Board
considered that interpersonal skills including leadership capability, ethics and integrity, active contribution to
debate and crisis management skills were essential characteristics of a Seymour Whyte Director. A diagrammatic
representation of the outcome of analysis of essential and actual skills is set out below.

SEYMOUR WHYTE SKILLS AND EXPERIENCE
NECESSARY FOR ASX LISTED COMPANY

Board of Directors

//
Technology IT / Li
Risk and /// w
Compliance
\/

Policy Development

isted Company

Strategic Planning

Financial and Audit
Executive Management

@ Desired Level of Skills w@= Actual Level of Skills

SEYMOUR WHYTE DESIRED
SKILLS AND EXPERIENCE

Project Management

Capital Raising // Construction Industry
Mergers and / Engineering
Acquistions \
S

Health and Safe
Govemment Relations ¥

Environmental Management

m@m Desired Level of Skills m@= Actual Level of Skills
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Principle 2 - Structure the Board to add value

2.3| The Board Charter sets out the criteria adopted by the Board for considering if a director is independent. A
& | majority of the Board consists of independent Directors. The Board is currently comprised of eight members, five
of whom are independent. Together, the Directors have a broad range of experience, expertise, skills,
qualifications and contacts relevant to the business of the Company. Directors who are considered independent
are Mac Drysdale, Don Mackay, Susan Johnston, Chris Greig and David Wilson. None of them has a material
shareholding in the Company or is an advisor or supplier to the company or has any other material contractual
relationship with the company other than their position as a director. David Wilson acted as Acting Managing Director
and Chief Executive Officer for the interim period 28 July 2015 until John Kirkwood was appointed as Managing
Director on 26 October 2015. The Board is of the opinion that Mr Wilson’s independence was not compromised by
acting in this position for the interim period. The Board formed this opinion based on the short period in which Mr
Wilson acted in the position, the part time nature of the role and the fact that Mr Wilson performed the role remotely
from head office. The non-executive directors confer periodically without executive directors or other senior
executives present.

24

2.5| The Chairman is an independent director and facilitates the effective contribution of all Directors at Board
meetings. The roles of Chair and Managing Director are exercised by different individuals.

2.6| All Non-Executive Directors have had an extensive induction into the business of the Company. The initial aim of
the induction process is to familiarise the incoming director with the business. This is achieved through meetings
with key stakeholders including senior executives, clients and suppliers, undertaking site visits and reading past
annual reports, board papers, the strategic plan, and code of conduct, corporate policies and other important
information. Depending on the skills and experience of the incoming director further tailored training and
orientation may also be added to the induction including workplace health and safety and risk management in the
construction industry. Directors are also given access to continuing education in relation to the Company
extending to its business, the industry in which it operates, and other information required by them to discharge
the responsibilities of their office.

Principle 3 — Act ethically and responsibly

3.1 | Seymour Whyte has been, from the day it was founded by Garry Whyte and John Seymour, a business that
supports and develops its people. In return, the business expects its employees to meet certain standards of
conduct by behaving in an open, honest and transparent manner and to reflect the core values of the Group in their
daily activities.

Since the acquisition of Rob Carr Pty Limited, the Group has focused on discussing and agreeing a set of core
values that are to reflect the underlying mindset of the entire Group. These values lie at the core of how our
employees behave and think, they shape and influence our employee’s attitudes and behaviours towards each
other, our clients and stakeholders. They are instrumental in supporting and enhancing Seymour Whyte's
reputation.

The Board has adopted a code of conduct applicable to all Directors, senior executives and employees.

The Board is committed to ensuring that the core values are embedded in the hearts and minds of our employees
and will oversee a program of work during the year to ensure every employee is aware of the standard of conduct
and behaviour that is expected of them.
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Principle 4 - Safeguard integrity in financial reporting

4.1 | The Board had an Audit and Risk Committee (ARC) throughout the reporting period. The purpose of the ARC is to
assist the Board in its oversight activities for the Seymour Whyte Group in relation to:

e  Ensuring the quality of financial reporting is appropriate
o  Overseeing the accuracy and completeness of the financial statements

e Assessing the effectiveness of the internal control structures and the risk management framework

e Reviewing the scope and results of external audits and, if applicable, internal audits
e  Monitoring compliance with policies and procedures within the governance and risk frameworks

Members of the ARC are listed below. Details of their skills, experience and qualifications can be found in the
Directors’ Report for the period ended 30 June 2016.

Don Mackay ARC Chairman, Independent, Non-
Executive Director

Mac Drysdale Member, Independent, Non- Executive
Director and Board Chairman

Susan Johnston Member (until October 2015),
Independent, Non- Executive Director

David Wilson Member (from October 2015)
Independent, Non-Executive Director

The Charter for the ARC is available on the Company’s website at
https://www.seymourwhyte.com.au/investor/corporategovernance.

4.2 | The board requires that the CEO and CFO provide relevant declarations in respect of the financial records of the
SWL Group. These declarations are required prior to the Board signing off on the half year and full-year results.

For the year ended 30 June 2016, the Board received sign offs from the CFO and Managing Director.

4.3 | SWL holds its AGM in October or November every year and the auditor is invited to the meeting. Shareholders are
provided with an opportunity to ask questions of the auditor at the meeting. This is facilitated by a question sheet
being included in the AGM meeting material sent to shareholders prior to the meeting.

Principle 5 — Make timely and balanced disclosure

5.1 | The Board has a written continuous disclosure policy to ensure compliance with ASX Listing Rule disclosure
requirements and to ensure accountability for compliance. Each Board meeting considers whether any continuous
disclosure issues arose during the course of the meeting. The policy is on the company’s website at
https://www.seymourwhyte.com.au/investor/corporategovernance.

Principle 6 — Respect the rights of Shareholders

6.1 | Seymour Whyte’s website provides information about the SWL Group, Directors and executives, key governance
policies and other information relevant to its investors. The website is a key communication tool between the
Company and the shareholders.
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Principle 6 — Respect the rights of Shareholders

6.2 | Seymour Whyte has an investor relations program to facilitate effective two-way communication with investors, and
undertakes roadshows to discuss company performance after the full year and half year financial statements have
beenreleased.

6.3 | The Board has adopted a Shareholder Communication Policy and provides shareholders with opportunities to have
questions addressed at shareholder meetings, irrespective of whether the shareholder is able to attend. In addition,
communication is received from shareholders through the Company’s information email address and through direct
contact with senior executives of the Company.

6.4 | All shareholders of Seymour Whyte are able to communicate with the Company and its share registry electronically
and in fact this method of communication is encouraged.

Principle 7 - Recognise and manage risk

7.1 | The Board has established a combined Audit and Risk Committee (ARC). The composition of the ARC and its
members are outlined at item 4.1 above.

A copy of the ARC'’s charter is on the company’s website.
https://www.seymourwhyte.com.au/investor/corporategovernance.

7.2 | The risk management framework for the SWL Group has again been a key focus for the ARC and the Board during
the 2016 financial year. The ARC assists the Board with discharging its oversight function in respect of material
business risks and to determine if the system of risk management is sound. The Board is satisfied that the
enhancements made to the risk management system following the acquisition of the utilities business result in a risk
management system that assists the business to identify, analyse and mitigate material business risks. The Board
also established a risk appetite statement and risk tolerances to guide management in their daily activities. A review
of the risk management system has taken place in the reporting period to which this Corporate Governance
Statement relates.

73 The Seymour Whyte Group has various quality assurance functions throughout the business, particularly in the
areas of Health, Safety, Environment and Quality and these functions have a well-documented audit program that
provides reports on a monthly basis to the Board. The Board has also established an internal audit function and
developed an Internal Audit Charter which outlines the scope, key responsibilities, independence and objectivity and
planning of the internal audit function. The role of the Internal Audit function is to provide management and the Board, via
the Audit and Remuneration Committee, with regular and independent appraisals of the operation of the internal control
systems operating within the company and advice on remedial action to improve effectiveness, efficiency and economy of
systems of internal control. The internal audit function is structured to focus on selected areas considered to present
significant risk during the year. The Board has appointed Ernst & Young to perform the internal audit function.

7.4 | The Seymour Whyte Group has identified its material business risks. Those material risks that are categorised as Ry
economic, environmental and social sustainability risks, together with the Group’s approach to managing those
risks are summarised below:

Economic Risk:

Prolonged economic malaise and continued weakness in the broader construction and engineering sector
together with increased competition and volatility in the market can threaten the long term sustainability of
the business and lead to project estimates that result in margins mismatching the economic cycle. The
Group is responding to this with its diversification strategy, focusing on diversifying geography and sector
participation.

Changes to the approach that government funds essential infrastructure (i.e. Public Private Partnerships
(PPP) or Build Own Operate (BOO) models) could impact the SWL business model. Meeting this change in
approach and changing regulations requires flexibility in targeting, tendering and delivery of projects, a key
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Principle 7 - Recognise and manage risk

driver of the Group’s strategy.

As infrastructure projects ramp up, the Group has to respond quickly to these opportunities. A key risk is an
inability to secure appropriately qualified and capable people and/or financial resources through JV/ Alliance
partnerships to resource the projects in the locations. The Group mitigates this risk by careful assessment
of the market factors and opportunities and workforce planning.

There are no material social sustainability or environmental risks facing the Group.

Principle 8 - Remunerate fairly and responsibly

8.1 | The Board has a combined Nomination and Remuneration Committee (NRC). Details of membership of the NRC
are outlined in 2.1 above.

8.2 | The Board has adopted separate remuneration policies for Non-Executive Directors (Non-Executive Director
Remuneration Policy) and for Executive Directors and other Senior Executives (Remuneration and Reward Policy).
Copies of both policies are provided on the Company’s website:
https://www.seymourwhyte.com.au/investor/corporategovernance.

8.3 | The  Securites  Trading  Policy = which is available on the Company's website at
https://www.seymourwhyte.com.au/investor/corporategovernance.sets out the Company’s policy of prohibiting

participants entering into transactions which limit their economic risk of participating in the company’s employee
share options plans.
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