Rules 4.7.3 and 4.10.3'

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

Asia Pacific Digital Limited

ABN/ARBN Financial year ended

ABN 30 000 386 685 30 June 2017

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

these pages of our annual report:

this URL on our website: http://www.apdgroup.com/investors/corporate-governance/

The Corporate Governance Statement is accurate and up to date as at 30 August 2017 and has been
approved by the board.
The annexure includes a key to where our corporate governance disclosures can be located.

Date: 30 August 2017

Name of Director or Secretary authorising lodgement: Sam Monkivitch, Company Secretary

" 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.

* “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.
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ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

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

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

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose: ... the fact that we follow this recommendation: Not applicable
(a) the respective roles and responsibilities of its in our Corporate Governance Statement
board and management; and
(b) those matters expressly reserved to the board and
those delegated to management. ... and information about the respective roles and
responsibilities of our board and management (including
those matters expressly reserved to the board and those
delegated to management):
in our Corporate Governance Statement
P
1.2 A listed entity should: ... the fact that we follow this recommendation: Not applicable
(a) undertake appropriate checks before appointing a in our Corporate Governance Statement
person, or putting forward to security holders a
candidate for election, as a director; and
(b) provide security holders with all material
information in its possession relevant to a
decision on whether or not to elect or re-elect a
director.
1.3 A listed entity should have a written agreement with | ... the fact that we follow this recommendation: Not applicable
each directo.r and sgnior executive setting out the in our Corporate Governance Statement
terms of their appointment.
1.4 The company secretary of a listed entity should be ... the fact that we follow this recommendation: Not applicable
accountable directly tc.) the board, throug}'l th.e chair, in our Corporate Governance Statement
on all matters to do with the proper functioning of
the board.
15 A listed entity should: ... the fact that we have a diversity policy that complies Not applicable

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

with paragraph (a):

in our Corporate Governance Statement

... and a copy of our diversity policy or a summary of it:




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

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

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

(1) 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

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

at this location:

www.apdgroup.com

... the measurable objectives for achieving gender diversity
set by the board or a relevant committee of the board in
accordance with our diversity policy and our progress
towards achieving them:

in our Corporate Governance Statement

...... and, with respect to the information referred to in
paragraphs (c)(1) or (2) an explanation why that is so in
our Corporate Governance Statement

1.6 A listed entity should: ... the evaluation process referred to in paragraph (a): Not applicable
(a) have and disclose a process for periodically in our Corporate Governance Statement
evaluating the performance of the board, its
committees and individual directors; and ... and the information referred to in paragraph (b):
(b) disclose, in relation to each reporting period,
whether a  performance evaluation was in our Corporate Governance Statement
undertaken in the reporting period in accordance
with that process.
17 A listed entity should: ... the evaluation process referred to in paragraph (a): Not applicable

(a) have and disclose a process for periodically
evaluating the performance of its senior
executives; and

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

in our Corporate Governance Statement

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

in our Corporate Governance Statement



http://www.apdgroup.com

Corporate Governance Council recommendation

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

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

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

an explanation why that is so in our Corporate

2.1 The board of a listed entity should: o )
@ h inati it hich: ... the fact that we have a nomination committee that
a) have a nomination committee which: complies with paragraph (2): Governance Statement
(1) has at lea'st three merr.lbers, a majority of in our Corporate Governance Statement
whom are independent directors; and
(2) is chaired by an independent director, ...and a copy of the charter of the committee:
and disclose:
(3) the charter of the committee; At www.apdgroup.com/investors/corporate-governance/
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and
(5) as at the end of each reporting period, the | (s):
number of times the committee met
throughout - the period and the individual in our Corporate Governance Statement
attendances of the members at those
meetings; OR . . .
. 8% % o ) If the entity complies with paragraph (b):

(b) lf'lt does not have a nomination committee, ... the fact that we do not have a nomination committee
disclose that fact and Fhe processes 1t employs to | and the processes we employ to address board succession
address board succession 1ssues and to ensure issues and to ensure that the board has the appropriate
th'at the board has the a.pproprllate balance of balance of skills, knowledge, experience, independence
skills, knowledge, experience, independence and | 3nd diversity to enable it to discharge its duties and
diversity to enable it to discharge its duties and responsibilities effectively:
responsibilities effectively. .

p Y in our Corporate Governance Statement
2.2 A listed entity should have and disclose a board skills | ... our board skills matrix: Not applicable

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

in our Corporate Governance Statement
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Corporate Governance Council recommendation

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

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

2.3 A listed entity should disclose: ... the names of the directors considered by the board to be | Not applicable
(a) the names of the directors considered by the independent directors:
board to be independent directors; in our Corporate Governance Statement
(b) if a director has an interest, position, association
or relationship of the type described in Box 23 | --and, where applicable, the information referred to in
but the board is of the opinion that it does not | Paragraph (b):
compromise the independence of the director,
the nature of the interest, position, association or in our Corporate Governance Statement
relationship in question and an explanation of
why the board is of that opinion; and
(c) the length of service of each director.
2.4 A majority of the board of a listed entity should be ... the fact that we follow this recommendation: Not applicable
independent directors. in our Corporate Governance Statement
2.5 The chair of the board of a listed entity should be an Not applicable an explanation why that is so in our Corporate
independent director and, in particular, should not Governance Statement
be the same person as the CEO of the entity.
2.6 | A listed entity should have a program for inducting | Not applicable

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

an explanation why that is so in our Corporate
Governance Statement

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:

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

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

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

in our Corporate Governance Statement

Not applicable

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

41

The board of a listed entity should:
(a) 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

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

I:l in our Corporate Governance Statement at Sect OR

an explanation why that is so in our Corporate
Governance Statement




Corporate Governance Council recommendation

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

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

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

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

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

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

(b) if it does not have an audit committee, disclose
that fact and the processes it employs that
independently verify and safeguard the integrity
of its corporate reporting, including the processes
for the appointment and removal of the external
auditor and the rotation of the audit engagement
partner.

I:l at this location:

... and a copy of the charter of the committee:
at this location:

www.apdgroup.com/investors/corporate-governance/

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

(5):

in our Corporate Governance Statement

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

Not applicable

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

Not applicable
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Corporate Governance Council recommendation

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

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

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1 A listed entity should: ... our continuous disclosure compliance policy or a Not applicable
(a) have a written policy for complying with its | Sumnmary of it:
continuous disclosure obligations under the in our Corporate Governance Statement and
Listing Rules; and at this location:
(b) disclose that policy or a summary of it. ]
www.apdgroup.com/investors/corporate-governance
PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 A listed entity should provide information about ... information about us and our governance on our Not applicable
itself and its governance to investors via its website. website:
at this location:
www.apdgroup.com/investors/corporate-governance
6.2 A listed entity should design and implement an ... the fact that we follow this recommendation: Not applicable
investor relati.ons. program to facilitate effective two- in our Corporate Governance Statement
way communication with investors.
6.3 | Alisted entity should disclose the policies and ... our policies and processes for facilitating and Not applicable
processes it has in place to facilitate and encourage encouraging participation at meetings of security holders:
participation at meetings of security holders. in our Corporate Governance Statement
6.4 | Alisted entity should give security holders the option | ... the fact that we follow this recommendation: Not applicable
to receive communications from, ar}d send ] in our Corporate Governance Statement
communications to, the entity and its security
registry electronically.
PRINCIPLE 7 - RECOGNISE AND MANAGE RISK
71 The board of a listed entity should: ] ) an explanation why that is so in our Corporate
(a) have a committee or committees to oversee risk, | - the faCF that we have a committee or committees to Governance Statement at Section
each of which: oversee risk that comply with paragraphs (1) and (2):
(1) has at least three members, a majority of
whom are independent directors; and a copy of the charter of the committee:
(2) is chaired by an independent director,
and disclose: www.apdgroup.com/investors/corporate-governance



http://www.apdgroup.com/investors/corporate-governance
http://www.apdgroup.com/investors/corporate-governance
http://www.apdgroup.com/investors/corporate-governance

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

(3) the charter of the committee;
(4) the members of the committee; and

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

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

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

(5):

I:l in our Corporate Governance Statement

[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

7.2 The board or a committee of the board should: ... the fact that we follow this recommendation: Not applicable
(a) review the entity’s risk management framework at in our Corporate Governance Statement
least annually to satisfy itself that it continues to
be sound; and
) ) ) ) R and that such a review has taken place in the reporting
(b) disclose, in relatloq to each reporting period, period covered by this Appendix 4G
whether such a review has taken place.
7.3 A listed entity should disclose: The fact that we do not have an internal audit function Not applicable
(a) if it has an internal audit function, how the | and the processes we employ for evaluating and
function is structured and what role it performs; continually improving the effectiveness of our risk
OR management and internal control processes:
(b) if it does not have an internal audit function, that )
fact and the processes it employs for evaluating in our Corporate Governance Statement
and continually improving the effectiveness of its
risk management and internal control processes.
7.4 A listed entity should disclose whether it has any ... whether we have any material exposure to economic, Not applicable

material 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




Corporate Governance Council recommendation

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

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

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] Not applicable
(a) have a remuneration committee which: ... the fact that we have a remuneration committee that
. complies with paragraphs (1) and (2):

(1) has at least three members, a majority of P ) paragraphs (1) @)
whom are independent directors; and in our Corporate Governance Statement

(2) is chaired by an independent director,

and disclose: .

he ch fih ... and a copy of the charter of the committee:

the charter of the committee; . .

G) at this location:

(4) the members of the committee; and

(5) as at the end of each reporting period, the www.apdgroup.com/investors/corporate-governance
number of times the committee met d the inf . ferred to i h d
throughout the period and the individual | =~ 2" the information referred to in paragraphs (4) an
attendances of the members at those (5):
meetings; OR in our Corporate Governance Statement

(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.

8.2 A listed entity should separately disclose its policies ... separately our remuneration policies and practices Not applicable
and practices regarding the remuneration of non- regarding the remuneration of non-executive directors and
executive directors and the remuneration of the remuneration of executive directors and other senior
executive directors and other senior executives. executives:

in our Corporate Governance Statement

83 | A listed entity which has an equity-based | ... our policy on this issue or a summary of it: Not applicable
remuneration scheme should: in our Corporate Governance Statement; and
(a) have a policy on whether participants are

permitted to enter into 'trapsactlons (whet'her at this location:
through the use of derivatives or otherwise)
which limit the economic risk of participating in www.apdgroup.com/investors/corporate-governance
the scheme; and
(b) disclose that policy or a summary of it.
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Corporate Governance Statement 2017

The Board of Directors (Board) of Asia Pacific Digital Limited (APD or Company) is committed to
maintaining high standards of safety, performance and corporate governance for itself and the
entities it controls (Group or APD Group). Good corporate governance requires implementation
of a set of core values and behaviours that underpin the Group’s activities and ensure transparency,
accountability, fair dealing and protect the interests of stakeholders - including shareholders,
personnel, suppliers and communities in which the Group operates.

The Board supports the Corporate Governance Principles and Recommendations (ASX
Recommendations) published by the ASX Corporate Governance Council (Council). The ASX
Recommendations are not prescriptive and provide listed entities with the flexibility to adopt
alternative governance practices if its board considers those to be more suitable in the particular
circumstances.

The Company's practices in respect of the financial year ended 30 June 2017 (Reporting Period)
are largely consistent with the ASX Recommendations. The Board uses its best endeavours to
ensure that exceptions to the ASX Recommendations do not have a negative impact on the
Company and the interests of shareholders as a whole.

As required by the Listing Rules, this Corporate Governance Statement (CGS) outlines the key
aspects of APD’s main corporate practices and discloses the extent to which the Company has
followed the ASX Recommendations, or where appropriate, indicates a departure from the ASX
Recommendations with an explanation.

This Statement also highlights where related governance documents and polices are located on
APD'’s website at www.apdgroup.com

The Company has also prepared an ASX Appendix 4G - Key to Disclosures of Corporate
Governance Principles and Recommendations (which reports on the Company’s compliance with
each of the ASX Recommendations) which has been lodged with the ASX.

The Company's latest Annual Report (and other market announcements and media releases) are
also available to be downloaded and viewed on the ASX website.

The names of the Independent and Non-Executive Directors currently in office and their
qualifications and experience are included in the Company's latest Annual Report.

This Corporate Governance Statement is current as at 30 August 2017 and has been approved by
the Company’s Board.

APD

2017 Corporate Governance Statement



PRINCIPLE 1
LAY SOLID FOUNDATION FOR MANAGEMENT AND OVERSIGHT

Recommendation | Requirement Comply
Yes/No

1.1 A listed entity should disclose: Yes
(a) the respective roles and responsibilities of its board and

management; and

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

1.2 A listed entity should: Yes
(a) undertake appropriate checks before appointing a person, or putting
forward to security holders a candidate for election, as a director; and

(b) provide security holders with all material information in its possession
relevant to a decision on whether or not to elect or re-elect a director

1.3 A listed entity should have a written agreement with each director and Yes
senior executive setting out the terms of their appointment.

1.4 The company secretary of a listed entity should be accountable directly Yes
to the board, through the chair, on all matters to do with the proper
functioning of the board

1.5 A listed entity should: Partially
(a) have a diversity policy which includes requirements for the board comply
of a relevant committee of the board to set measurable objectives for
achieving gender diversity and to assess annually both objectives and the
entity’s progress in achieving them;

(b) disclose that policy or summary of it;

(c) disclose as at the end of each reporting period the measurable
objectives for achieving gender diversity set by the board or a relevant
committee of the board in accordance with entity’s diversity policy and its
progress towards achieving them, and either:

1) 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

2) If the entity is a “ relevant employer” under the Workplace Gender
Equality Act, the entity’s most recent ” Gender Equality Indications”, as
defined in and published under that Act

APD 3
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Recommendation | Requirement Comply
Yes/No

1.6 A listed entity should: Yes

(a) have and disclose a process for periodically evaluating the

performance of its 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.
1.7 A listed entity should: Yes

(a) have and disclose a process for periodically evaluating the
performance of its senior executives, and

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

Commentary
Board of Directors - Role and Responsibilities
The Board is accountable to the shareholders for APD'’s performance and governance.

Management is responsible for implementing APD's strategy and objectives, and for carrying out
the day-to-day management and control of the Company's affairs.

The Board plays a key role in overseeing the policies, performance and strategies of the Company.
The Board monitors the operational and financial position and performance of the Company and
oversees its business strategy including approving the strategic objectives, plans and budgets

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

APD 4
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The Board'’s role and responsibilities are set out in the Board Charter. The responsibilities include:
e APD'’s corporate governance, including the establishment of Committees;
e Oversight of the business and affairs of APD by:

- Establishing, with management, and approving the strategies and financial objectives;

- Approving major corporate and capital management initiatives, capital expenditure, acquisitions
and divestments;

- Overseeing the establishment of appropriate risk management systems, including defining APD’s
risk appetite and establishing appropriate financial policies;

- Monitoring the performance of management and the environment which APD operates.

e Ensuring the composition of the Board is appropriate, selecting directors for appointment to the
Board and reviewing and contributions if individual directors.

A copy of the Board Charter is available at apdgroup.com/investors/corporate-governance.

Appropriate checks are undertaken before appointing or putting forward for election any director.
It is the Company's policy to provide all material information relevant to a security holder’s decision
on whether or not to elect or re-elect a director.

The directors and senior executives have a clear understanding of their roles and responsibilities
within the Company and of the Company’s expectations of them. The Company has a written
agreement with each director and senior executive setting out the terms of their appointment. The
key terms of these agreements are set out in the Directors’ Report.

The Company Secretary is regarded by the Board as carrying out an important role in supporting
the effectiveness of the board and its committees. The Company Secretary is accountable directly
to the Board, through the Chair, on all matters to do with the proper functioning of the Board. The
Company Secretary is also responsible for overseeing and coordinating disclosure of information to
the ASX as well as communicating with the ASX. Each Director is able to directly access the services
and advice of the Company Secretary.

The Company recognises the value contributed to the organisation by employing people with
varying skills, cultural backgrounds, ethnicity and experience. We actively value and embrace the
diversity of our employees and are committed to creating an inclusive workplace where everyone is
treated equally and fairly, and where discrimination, harassment and inequity are not tolerated.

The Company's Diversity Policy outlines the Company’s gender diversity objectives. A copy of the
policy is available at apdgroup.com/investors/corporate-governance

As outlined in the Diversity Policy, merit is the basis for employment with the Company and all
employees and applicants for employment are treated and evaluated according to their job-related
skills, qualifications, abilities and aptitude, regardless of age, disability, ethnicity, marital or family
status, religious or cultural background, sexual orientation and gender identity.

APD
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Diversity is applicable to all levels of the organisation, including senior executive and Board
positions, and, subject to the overriding condition of merit, all appointment processes are to be
conducted in a manner that promotes gender diversity in accordance with the Diversity Policy.

The Company continues to increase and promote female gender participation in its leadership
group, with one of five Directors being female and one of the senior leadership team. So despite
achieving only partial compliance with 1.5 above, the Diversity Policy has been established to
address the representation of women on executive positions and on the Board and to actively
facilitate a more diverse representative management and leadership group. Accordingly, a
primary focus of the Diversity Policy is achieving over a reasonable transition period, adequate
representation of women in executive positions and on the Board. The Company notes that
diversity is not measured by gender alone and there are many other relevant benchmarks that can
be applied to achieve diversity. APD notes with pride that approximately 60% of its workforce is of
Asian heritage and that approximately 50% of all its employees are female.

The Chairman of the Board evaluates the performance of individual Directors and the Board
collectively on an ongoing basis. Performance criteria to which he has reference include
attendance and participation at meetings, contribution to valid Board debate on key issues and
effectiveness of the Board as a whole in providing the Company with clear guidance and direction.
A performance assessment for senior executives took place in 2017. Performance was assessed
having regard to a variety of key performance indicators. A formal discussion with each of the
senior executives was undertaken during the 2017 financial year to evaluate and discuss their
performance.

PRINCIPLE 2
STRUCTURE THE BOARD TO ADD VALUE

Recommendation | Requirement Comply
Yes/No
2.1 The board of a listed entity should: Partially
(a) Have a nomination committee which: comply
1) Has at least three member, 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 time the
committee met throughout the period and the individual attendances
of the members at those meetings; or
(b) If it does not have a nomination committee, disclose that fact and
the processes it employs to address board succession issues and to
ensure that the board has the appropriate balance of skills, knowledge,
experience, independence and diversity to enable it to discharge its
duties and responsibilities effectively.
APD 6
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Recommendation

2.2

Requirement

The board of a listed entity should:
(a) Have a nomination committee which:

1) Has at least three member, 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 time the
committee met throughout the period and the individual attendances
of the members at those meetings; or

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

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.

Comply
Yes/No

Yes

2.3

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

Yes

2.4

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

2.5

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

Yes
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Commentary

The Board has a primary responsibility to the shareholders for the welfare of the Company by
guiding and monitoring the business and affairs of the Company. The Company has formalised and
defined the functions reserved for board accountability and those delegated to managementin a
formal Board Charter. The Board operates in accordance with the broad principles set out in the
Board Charter. The Board Charter details the Board's composition and responsibilities. The Board
Charter was in force for the full financial year.

The Board has established a number of board committees to assist in the execution of its duties
and to allow detailed consideration of complex issues. Current committees of the board are:
Remuneration and Audit committees.

Details of the members of the board, their skills, experience, expertise, independence,
qualifications and term of office are set out in the Directors’ Report. The Board has a broad range of
relevant financial, legal and other skills, experience and expertise.

The Company is confident its current Board size is adequate, in reference to the size and structure
of the Company and it allows the Board to effectively and efficiently discharge its role and
responsibilities. The current composition of the Board is consistent with the following principles:

e the Board shall comprise at least three Directors, increasing where additional expertise is
considered desirable in certain areas;

e the Board should not comprise a majority of Executive Directors; and

e Directors should bring characteristics which allow a mix of qualifications, skills and experience
both nationally and internationally.

The Board has adopted specific principles in relation to directors’ independence. These state
that when determining independence, a director must be a non-executive and the board should
consider whether the director:

e is, or has been, employed in an executive capacity by the entity or any of its child entities and
there has not been a period of at least three years between ceasing such employment and serving
on the board;

e s, or has within the last three years been, a partner, director or senior employee of a provider of
material professional services to the entity or any of its child entities;

e is, or has been within the last three years, in a material business relationship (e.g. as a supplier
or customer) with the entity or any of its child entities, or an officer of, or otherwise associated with,
someone with such a relationship;

¢ is a substantial security holder of the entity or an officer of, or otherwise associated with, a
substantial security holder of the entity;

e has a material contractual relationship with the entity or its child entities other than as a director;
® has close family ties with any person who falls within any of the categories described above; or
® has been a director of the entity for such a period that his or her independence may have been
compromised.

The composition of the Board and status of each Director is included in the following table:
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Name of Director Reason

Roger Sharp Non-Executive, Transitioned recently to a Non-Executive Director role.
Non-Independent Director of a substantial shareholder of the Company.

Peter Hynd Executive, Employee of the Company, and a Director of a
Non-Independent substantial shareholder of the Company

Fionn Hyndman Non-Executive Director, Independent from management and free of any material
Independent business or other relationship

Laura Ashton Non-Executive Director, Independent from management and free of any material
Independent business or other relationship

Mark Dalgleish Non-Executive Director, Independent from management and free of any material
Independent business or other relationship

Recommendation 2.5 recommends that the Chairman of a listed entity should be an independent
Director and should not be CEO of the same entity. Mr Roger Sharp formerly held the position

of Executive Chairman and has transitioned to a Non-Executive Chairman, concurrent with the
appointment of a Group CEQ. He is also the major shareholder in the Company (via his family
investment vehicle and associates). Given the depth of his experience and industry standing, he
is considered to be well-placed to serve as Chairman, notwithstanding that pursuant to the ASX
Recommendations he is not considered an ‘independent’ Chairman.

The Board considers all of its Non-Executive Directors to be independent. The majority of the
Board is independent. The Company Secretary maintains the Register of Directors’ interests.
Where the independence of a Director is lost, this will be immediately disclosed to the market.

Recommendation 2.1 recommends that the Board establish a nomination committee. The
Company believes that it is of a size that does not warrant the existence of separate Remuneration
and Nomination Committees, and therefore has a single Remuneration and Nomination Committee
that fulfils both these functions. It is chaired by an Independent Director, Laura Ashton.

When a vacancy exists, for whatever reason, or where it is considered that the Board would
benefit from the services of a new Director with particular skills, the Board will select appropriate
candidates with relevant qualifications, skills and experience. External advisers may be used to
assist in such a process.

The Board receives regular detailed financial and operational reports from senior management to
enable it to carry out its duties. Directors can request additional information and can contact an
executive where further information or clarification is required.
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The Board is provided with the information it needs to efficiently discharge its responsibilities and in
particular:

e All Directors have access to the Company Secretary

e The appointment and removal of the Company Secretary is a matter for decision by the Board as
a whole; and

* Management is required to supply the Board with information in a form, timeframe and quality
that enables the Board to effectively discharge its duties.

The Board holds regular meetings, with at least 10 Board meetings to be held in a year. These
formal meetings can be supplemented as required by additional meetings and/or teleconferencing
whenever necessary to deal with specific matters requiring attention. Each member of the Board is
committed to spending sufficient time to enable them to carry out their duties as a director of the
Company.

PRINCIPLE 3
ACT ETHICALLY AND RESPONSIBILY

Recommendation | Requirement Comply
Yes/No

3.1 A listed entity should: Yes
(a) Have a code of conduct for its directors, senior executive and
employees; and

(b) disclose that code or summary of it.

Commentary

As the Company continues to grow in the region, APD is committed to running the business in a
manner that is sustainable and reflects the values and history of the Group. Operating to the highest
ethical principles is integral to the Company'’s vision of being the highest standard in its industry.

To support this goal, there is a Code of Conduct for Directors, Senior Executives and employees.

It aims to ensure that the Directors and employees act in a manner consistent with best practice

of public and commercial business across activities. The Code of Conduct provides Directors and
employees with guidance on what is acceptable behaviour. Specifically, the Company requires that
all Directors, managers and employees maintain the highest standards of integrity and honesty.
The Code also encourages the reporting of any unlawful or unethical behaviour.

A copy of the Company’s Code of Conduct is available at:
apdgroup.com/investors/corporate-governance
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PRINCIPLE 4

SAFEGUARD INTEGRITY IN CORPORATE REPORTING

Recommendation | Requirement Comply
Yes/No

4.1 The board of a listed entity should: Partially
(a) Have an audit committee which; comply
1) Has at least three members, all of whom are non-executive directors
and a majority of whom are independent directors; and
2) Is chaired by an independent director, who is not the chair of the
board, and disclose:
3) The charter of the committee;
4) The relevant qualifications and experience of the members of the
committee; and
5) In relation to each reporting period, the number of times the
committee met throughout the period and the individual attendances
of the members at those meetings; or
(b) If it does not have an audit committee, disclose the 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.
4.2 The board of a listed entity should, before it approves the entity’s financial Yes
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.
4.3 A listed entity that has an AGM should ensure that its auditor attends its Yes
AGM and is available to answer questions from security holders relevant to
the audit
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Commentary
APD is committed to transparency in the auditing and reporting of its financial performance.

Recommendation 4.3 recommends that listed entities have an Audit Committee with three
members. The APD Board has established an Audit and Risk Committee to assist the Board in
the discharge of its responsibilities. It comprises two members and is chaired by an Independent
Director, Mr. Mark Dalgleish.

The Audit and Risk Committee monitors internal control policies and procedures designed to
safeguard company assets and to maintain the integrity of financial reporting. The role of the Audit
and Risk Committee is to provide a direct link between the Board and the external auditors. The
Audit and Risk Committee also gives the Board additional assurance regarding the quality and
reliability of financial information prepared for use by the Board in determining policies or for
inclusion in financial statements.

The Audit and Risk Committee Charter details the Audit and Risk Committee’s role and
responsibilities. The Charter is available at apdgroup.com/investors/corporate-governance

Prior to the Board approval of the Company’s financial statements for a financial period, the Board
receives from the Executive Directors and Group CFO a declaration that, in their opinion, the
financial records of the Company have been properly maintained and that the financial statements
comply with the appropriate accounting standards and give a true and fair view of the financial
position and performance of the entity and that the opinion has been formed on the basis of a
sound system of risk management and internal control which is operating effectively.

External Auditors are asked to attend the Annual General Meeting and be prepared to answer
shareholder questions about the conduct of the audit and preparation and content of the auditors’
report.

PRINCIPLE 5
MAKE TIMELY AND BALANCED DISCLOSURE

Recommendation | Requirement Comply
Yes/No

5.1 A listed entity should: Yes
(a) have a written policy for complying with its continuous disclosure
obligations under the Listing Rules; and

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

Commentary

In accordance with the Corporations Act and ASX Listing Rule 3.1, the Company immediately
notifies ASX of information concerning the Company that a reasonable person would expect to
have a material effect on the price or value of the Company'’s securities, subject to exceptions
permitted by that rule.
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The Company understands and respects that timely disclosure of price sensitive information is
central to the efficient operation of the ASX's securities market and has adopted a comprehensive
policy covering announcements to the ASX, prevention of selective or inadvertent disclosure,
conduct of investor and analysts briefings, media communications, commenting on expected
earnings, communications black-out periods and review of briefings and communications.

The policy is reviewed periodically and updated as required. The Company’s policy on Continuous
Disclosure is available on the Company’s website under its Corporate Governance section. The
Executive Director’s, Group General Counsel and Company Secretary have responsibility for
overseeing and coordinating disclosure of information to the ASX.

In general the Company will not respond to market speculation or rumours unless required to do so
by law or the ASX Listing Rules.

PRINCIPLE 6
RESPECT THE RIGHTS OF SECURITY HOLDERS

Recommendation | Requirement Comply
Yes/No
6.1 A listed entity should provide information about itself and its governance to | Yes
investors via its website.
6.2 A listed entity should design and implement an investor relations program Yes
to facilitate effective two-way communication with investors.
6.3 A listed entity should disclose the policies and processes it has in place to Yes
facilitate and encourage participation at meetings of security holders.
6.4 A listed entity should give security holders the option to receive Yes
communications from, and send communications to, the entity and its
security registry electronically.
Commentary
The Company aims to ensure that shareholders are kept informed of all major developments
affecting the state of affairs of the Company. Additionally, the Company recognises that potential
investors and other interested stakeholders may wish to obtain information about the Company
from time to time.
In particular, the Board aims to convey to its shareholders and the investing public pertinent
information in a detailed, regular, factual and timely manner. Information is communicated to
shareholders through:
] The Annual Financial Report (for those shareholders who have requested a copy);
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e Disclosures to the ASX;

e Notices and explanatory memoranda of Annual General Meetings;

e Half yearly reports and associated materials and investor presentations which provide
shareholders with details of profit performance and other matters of interest; and

e APD'’s website at apdgroup.com

Shareholders have the option to receive communications electronically from the registry and the
Company. The annual report is distributed to all shareholders (unless a shareholder has specifically
requested not to receive the document). The Board ensures that the annual report includes relevant
information about the operations of the Company during the year, changes in the state of affairs of
the Company and details of future developments, in addition to other disclosures required by the
Corporations Act 2001.

Half-year Financial Statements prepared in accordance with the requirements of applicable
Accounting Standards and the Corporations Act 2001 are lodged with ASIC and ASX.

APD's website, www.apdgroup.com also gives information on the Company’s services, governance,

annual reports and public announcements and is updated regularly.

The executive leadership team is responsible for overseeing and co-ordinating disclosure of
information to investors, analysts, brokers and shareholders. The Company’s Communications with
Shareholders Policy is available at apdgroup.com/investors/corporate-governance

Traditionally, the key forum for two-way communication between the Company and its shareholders
are its AGM and interim and final result investor roadshows. The Board encourages shareholder
participation at the Company’'s AGM and other general meetings of shareholders, and seeks to
ensure that shareholders are given ample opportunity to participate.

are its AGM and interim and final result investor roadshows. The Board encourages shareholder
participation at the Company's AGM and other general meetings of shareholders, and seeks to
ensure that shareholders are given ample opportunity to participate.
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PRINCIPLE 7

RECOGNISE AND MANAGE RISK

Recommendation | Requirement Comply
Yes/No
7.1 The board of a listed entity should: Partially
(a) have a committee or committees to oversee risk, each of which: comply
1) has at least three members, a majority of whom are independent
directors; and
2) is chaired by an independent director,
and disclose;
3) the charter of the committee;
4) the members of the committee; and
5) as at the end of each reporting period, the number of times the
committee met throughout the period and the individual attendances
of the members at those meetings; or
(b) if it does not have a risk committee or committees that satisfy (a)
above disclose that fact and the processes it employs for overseeing the
entity’s risk management framework.
7.2 The board or a committee of the board should: Yes
(a) review the entity's risk management framework at least annually to
satisfy itself that it continues to be sound; and
(b) disclose in relation to each reporting period, whether such a review
has taken place.
7.3 A listed entity should disclose: Yes
(a) if it has an internal audit function, how the function is structured and
what role it perform; or
(b) if it does not have an internal audit function, that fact and the
processes it employs for evaluating and continually improving the
effectiveness of its risk management and internal control processes.
7.4 A listed entity should disclose whether it has any material exposure to Yes
economic, environment and social sustainability risks and, if it does, how it
manages or intends to manage those risks.
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Commentary

The Company is committed to the identification, monitoring and management of risks associated
with its business activities and has embedded in its management and reporting systems a number
of risk management controls. The Board monitors and receives advice on areas of operational and
financial risk, and regularly considers strategies for appropriate risk management arrangements on
a monthly basis.

Specific areas of risk identified which are considered at Board meetings include competition,
financial, suppliers, technology changes, human resources, integrity of data, statutory compliance

and continuous disclosure obligations.

The Board and senior management have adopted a Risk Management Program to ensure that risks
facing the business are appropriately managed.

The framework of the Risk Management Program is available at:

apdgroup.com/investors/corporate-governance

Principle 7 recommends that companies establish a Risk Management Committee and policies for
the oversight and management of material business risks and disclose a summary of those policies.
The Company believes that it is of a size that does not warrant the existence of a separate Risk
Committee, and therefore has established a single Audit and Risk Committee that fulfils both these
functions. It is chaired by an Independent Director, Mark Dalgleish.

While the Company does not utilise a formal internal audit function, given the relative size of

the organisation and the key role of the Audit and Risk Committee in evaluating and continually
improving the effectiveness of the Company’s risk management and internal control processes, the
Board considers the regular systematic monitoring of control activities to be sufficient to manage
current and future risks.

The Board recognises that no cost-effective internal control system will preclude all errors and
irregularities from occurring. The system is based, in part, on the appointment of suitably qualified
and experienced service providers and suitably qualified and experienced management personnel.
On a day-to-day basis, managing the various risks inherent in the Company'’s operations is the
responsibility of the CEO in conjunction with the CFO. Risks facing the Company can be divided
into the broad categories of operations, compliance and market risks.

The Company strongly values economic, environmental and social sustainability within the areas

in which it operates. In order to mitigate any material exposure to economic, environmental and
social sustainability risks, the Company undertakes regular monitoring and assessment of both its
operating and non-operating assets to ensure that all activities are conducted in a manner that is
consistent with the Company’s commitment to safe and sustainable operations. Current monitoring
and assessment has not indicated any material exposures in the areas of environmental and social
sustainability. The Company has written policies and procedures which are implemented to protect
the well-being and integrity of all stakeholders and the social and natural environment in which the
Company'’s operations are positioned. These policies and procedures, which include the Company's
Dignity at Work, Environment Policy, Equal Opportunity Policy, are discussed with each new
employee as part of their induction training.
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PRINCIPLE 8
REMUNERATE FAIRLY AND RESPONSIBLY

Recommendation | Requirement Comply
Yes/No

8.1 The board of a listed entity should: Yes
(a) have a remuneration 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 remuneration committee, disclose that fact
and the processes it employs for setting the level and composition of
remuneration for directors and senior executives and ensuing that such
remuneration is appropriate and not excessive.

8.2 A listed entity should separately disclose its policies and practices Yes
regarding the remuneration of non-executive directors and the
remuneration of executive directors and other senior executives.

8.3 A listed entity which has an equity - based remuneration scheme should: Yes
(a) have a policy on whether participants are permitted to enter into
transactions (whether through the use of derivatives or otherwise) which
limit the economic risk of participating in the scheme; and
(b) disclose that policy or summary of it.

Commentary
The Board has established a Remuneration and Nomination Committee with three members,
which is chaired by Laura Ashton, a Non-Executive Director and also comprises Mr Peter Hynd, an
Executive Director and Mr Fionn Hyndman, a Non-Executive Director.
Details of attendance at meetings of the Committee during the financial year are detailed in the
Directors’ Report.
Principle 8.1 recommends that a remuneration committee established by a company have a
charter that clearly sets out its role and responsibilities, composition, structure and membership
requirements and the procedures for non-committee members to attend meetings.
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The Company does not have a formal Remuneration and Nomination Committee charter as
recommended by Principle 8.1 and considers it is not necessary given the size of the Company,
Board and senior management. However, the Remuneration Report in this annual report sets out
the general role and responsibilities of the Remuneration and Nomination Committee.

When reviewing Directors’ fees the Board takes into account any changes in the size and scope
of the Company. The Remuneration and Nomination Committee reviews the remuneration

and policies applicable to all Directors on an annual basis and did so during the financial year.
Remuneration levels are competitively set to attract the most qualified and experienced Directors
and senior executives.

Where necessary the Remuneration and Nomination Committee can obtain independent advice on
the appropriateness of remuneration packages.

Revised Principle 8.2 recommends that companies should clearly distinguish the structure of non-
executive Directors’ remuneration from that of executive Directors and senior executives.

The remuneration of non-executive Directors of the Company is different to that of executive
directors and senior executives of the Company. Executive Directors receive a salary and may
receive other benefits. Non-executive Directors receive a set fee per annum, in addition to their
statutory superannuation entitlements, and are fully reimbursed for any out of pocket expenses
necessarily incurred in carrying out their duties.

Further details on the structure and disclosure of the Company’s remuneration policies for Non-
Executive and Executive Directors and senior executives are set out in the Remuneration Report
contained in this report.

The Board believes that it has implemented suitable remuneration practices and procedures that
are appropriate for an organisation of its size and maturity.

The Company's Securities Trading Policy prohibits employees entering into transactions in
financial derivatives (including options) which limit the economic risk of participating in unvested
entitlements under equity based remuneration schemes. A copy of the Securities Trading Policy is
available at apdgroup.com/investors/corporate-governance
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