PROPOSED GOVERNANCE-RELATED AMENDMENTS TO THE

Chapter 1

ASX LISTING RULES

Listing Rule 1.1 Condition 13

R SR e e

Condition 13

The entity must provide a statement disclosing the extent to which the
entity will follow, as at the date of its admission to the official list, the
recommendations set by the “ASX Corporate Governance Council. If the
entity does not intend to follow all the recommendations on its admission
to the official list, the entity must separately identify the each
recommendations that will not be followed and give-state its reasons for
not following them recommendation and what (if any) alternative
governance practices it intends to adopt in lieu of the recommendation.

An entity which will be included in the *S & P All Ordinaries Index on
admission to the "official list must have an audit committee. If the entity
will be included in the 'S & P / ASX 300 Index on admission to the
“official list it must also comply with the bestpractice-recommendations
set by the "ASX Corporate Governance Council in relation to
composition, operation and responsibility of the audit committee.

Introduced ©81/01/03 Origin: Listing rule 4.10.2 Amended ©3/05/04, 11/01/10, 1/7/14.

Note: If the entity is a trust, its audit committee may also be the responsible entity’s audit
committee.

Cross reference: Listing rules 4.10.3 and 12.7

Purpose of Amendment: Condition 13 of Listing Rule 1.1 is proposed to be amended to make it
clearer what an applicant for listing must disclose if it does not intend to follow a
recommendation of the ASX Corporate Governance Council after it is listed. The changes are
consistent with the proposed changes to Listing Rule 4.10.3 referred to below.

These changes are proposed to come into effect on and from 1 July 2014, the same date as the
third edition of the ASX Corporate Governance Council’s Principles and Recommendations is

proposed to take effect.

+++++++++++++ -+ttt
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Chapter 3

Listing Rule 3.16

o R e o o e SR e SR

Chairperson, directors, responsible entity, auditors etc

3.16

An entity must immediately tell ASX the following information.

3.16.4

The material terms of any employment, service or consultancy agreement it
or a related entity enters into with:

o its chief executive officer (or equivalent);
. any of its directors; or
. any other person or entity who is a related party of its chief

executive officer or any of its directors,

and of any material variation to such an agreement.

Note: The entity may satisfy this obligation by giving a copy of the agreement or variation to ASX or an announcement
summarising its material terms.

An entity, however, is not required to disclose under this rule:

) non-executive director fees paid out of a pool of remuneration
approved by security holders;

) superannuation contributions in relation to such fees;
) an increase in director fees approved by security holders;
) periodic remuneration reviews in accordance with the terms of an

employment, service or consultancy agreement;

) provisions entitling a chief executive officer or director to
reimbursement of reasonable out of pocket expenses;

° provisions requiring the entity to indemnify officers or exempt them
from liability that conform with section 199A of the Corporations
Act;

. provisions requiring the entity to maintain directors and officers

liability insurance_ that conform with section 199B of the
Corporations Act;

J provisions (commonly referred to as “access arrangements”)
allowing a chief executive officer or director access to entity records
for a period of time after they cease to be a chief executive officer or
director;
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. a bona fide employment, service or consultancy agreement, or any
bona fide variation to such an agreement, that it or a related entity
has entered into with a relative of its chief executive officer, or a
relative of any of its directors, that is on arms’ length and ordinary
commercial terms; or

. if it is a trust, any agreement or variation entered into by the
responsible entity of the trust or a related entity where the costs
associated with the agreement are borne by the responsible entity or
the related entity from out of its own funds rather than from out of
the trust.

Introduced 1/5/2013._Amended 1/1/14.

Purpose of Amendment: Listing Rule 3.16.4 requires an entity to notify ASX of the material
terms of any employment, service or consultancy agreement it or a related entity enters into
with its CEO (or equivalent), a director or any other person or entity who is a related party of
the CEO or a director, and also of any material variation to such an agreement. The
qualification to the rule makes it clear that it does require disclosure of various standard terms
in the service agreements of CEOs and directors.

The proposed amendment qualifies the exclusion related to directors and officers insurance to
require the insurance arrangements to conform with section 199B of the Corporations Act

It also adds a further exclusion for provisions requiring the entity to indemnify officers or
exempt them from liability that conform with section 199A of the Corporations Act. These

forms of provisions are generally standard in CEO and director service agreements and not the
type of contractual arrangements to which Listing Rule 3.16.4 was addressed.

S R o
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New Listing Rule 3.19B

++++++++++++++tt bttt

On-market purchases by or on behalf of employees or directors

3.19B If an entity, a child entity, or anyone else to whom the entity or a child entity has
directly or indirectly provided funds for that purpose. purchases *securities on-market
under the terms of a scheme that provides for the purchase of *securities by or on
behalf of emplovees or directors, the entity must give ASX the following information
no more than 5 business days after the purchase:

3.19B.1 The total number of *securities purchased.

3.19B.2 The average price per *security at which the *securities were purchased.

3.19B.3 If all or any of the *securities were purchased on behalf of a director or a
related party of a director:

° the name of the director;

° if they were purchased on behalf of a related party of a director, the
name of the related party:

° the number of *securities purchased on behalf of the director or
related party; and

° the average price per *security at which the *securities were
purchased on behalf of the director or related party.

Introduced 1/1/2014.

Cross reference: listing rule 10.14.

Purpose of Amendment: Under Listing Rule 10.14, a listed entity is precluded from allowing
any of its directors or their related parties to acquire securities under an employee incentive
scheme without the acquisition being approved by the holders of its ordinary securities. That
rule, however, does not apply to securities purchased on-market under the terms of a scheme
that provides for the purchase of securities by or on behalf of employees or directors. Such
purchases are excluded because they usually are related to the remuneration arrangements for
employees and directors, which are matters regulated by legislation (in the case of Australian
companies, the Corporations Act and the Income Tax Assessment Act) and accounting
standards rather than the Listing Rules, and because they do not dilute the economic interest of
existing security holders.

Concerns have been raised with ASX about the operation of this exception, particularly insofar
as it allows an entity to acquire shares on behalf of directors or their related parties without the
approval of the holders of ordinary securities and without disclosing the acquisitions to the
market. ASX does not necessarily agree with the concerns regarding the need for these
acquisitions to be approved by security holders but does believe that it would be appropriate for
a listed entity to disclose to the market any such purchases that it may make from time to time.
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This amendment will require any on-market purchases under the terms of a scheme that
provides for the purchase of securities by or on behalf of employees or directors or their related
parties to be disclosed to the market within 5 business days. This timing is consistent with the
timing requirement for the disclosure of changes in a director’s “notifiable interests” under
Listing Rule 3.19A and Appendix 3Y and 3Z.

The new rule is proposed to come into effect on and from 1 January 2014.

R SR e e
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Chapter 4

Listing Rule 4.7

R SR e e

Entity to give ASX annual report

4.7

An entity must give ASX a copy of the following documents.

4.7.1

4.7.2

4.7.3

If the entity is established in Australia, a copy of the *annual report and any
concise report provided to *security holders under section 314 of the
Corporations Act. This must be given to ASX by the earlier of:

. The first day the entity sends the documents to *security holders under
section 315 of the Corporations Act.

. The last day for the documents to be given to *security holders under
section 315 of the Corporations Act.

If the entity is not established in Australia but is required by the law of the
place of its establishment to prepare an *annual report to its *security holders,
a copy of the *annual report provided to *security holders under that law.
This must be given to ASX by the earlier of:

. The first day the entity sends the documents to *security holders under
that law.

) The last day for the documents to be given to *security holders under
that law.

A completed Appendix 4G.

4.7.4

If the entity’s *corporate governance statement is not included in its fannual

report, a copy of its *corporate governance statement current as at the
effective date specified in that statement for the purposes of rule 4.10.3.

The documents referred to in rule 4.7.3 and 4.7.4 (if applicable) must be given to ASX

at the same time as the entity gives its *annual report to ASX under rule 4.7.1 or 4.7.2

(as the case may be).

However, an entity need not give ASX any of the above documents *annualreporter

any-conecisereportif-it-comprises—only-doeuments-if they have already been given to
ASX under listing rule 4.5. The entity must tell ASX if this is the case.

Introduced 61/07/96 Origin: Listing Rule 3C(1A)(b) Amended 61/07/97, 61/07/98, §1/09/99, 81/07/00, 24/10/05, 61/01/12, 1/7/2014.
The amendments on 1/7/2014 apply in respect on financial years ending on or after 30 June 2015.

Note: Section 314 entitles an entity to send a concise report to security holders, except those who request the full financial report under

section 316.

Note: Listing rule 15.4 requires 2 hard copies of an annual report and any concise report to be given to ASX.

Cross reference: Listing rules 15.3; and 15.4.
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Purpose of Amendment: This amendment builds upon the changes proposed below to Listing
Rule 4.10.3, which are intended to allow a listed entity to choose whether it includes its
corporate governance statement under that rule in its annual report or on its website. It is in
keeping with the reforms proposed in the third edition of the ASX Corporate Governance
Council’s Principles and Recommendations and, in particular, the Council’s desire to afford
greater flexibility to listed entities to make their corporate governance disclosures either in their
annual report or on their website.

Under new Listing Rule 4.7.3, regardless of whether an entity chooses to include its corporate
governance statement in its annual report or on its website, it must lodge with ASX a completed
Appendix 4G at the same time as it lodges its annual report with ASX. The reasons for this
requirement are explained below.

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

This requirement is intended to cater for the fact that an entity’s website is likely to change over
time. Requiring the entity to give a copy of its online corporate governance statement to ASX at
the same time as it gives ASX its annual report will ensure that there is a contemporary and
permanent record of that statement kept on the Market Announcements Platform. This in turn
will improve the ability of investors and other interested parties to locate a copy of that
statement in the form it was in as at its effective date and also to follow changes in an entity’s
governance practices from year to year.

These changes are proposed to come into effect on and from 1 July 2014, the same date as the
third edition of the ASX Corporate Governance Council’s Principles and Recommendations is

proposed to take effect.

R S R
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Listing Rule 4.10

s S o e s ot S o e s
Additional information to be included by all entities

4.10

An entity must include the following information in its *annual report. Unless
otherwise specified in this rule, tFhe information must be current at a date specified by
the entity, which must be on or after the entity’s balance date and not be more than 6

weeks before the report is_given to ASX-sentto—seeurityholders{unlesslistingrule
Introduced 91/07/96 Origin: Listing Rule 3C(3)(c), 3B2C) Amended 01/07/97, 01/07/98, 61/09/99, 30/09/01, 61/06/10, 84/03/13,
1/7/2014.

Note: Listing rules 4.10.3 and 4.10.20 specify different dates to the one above at which the information referred to in those rules must
be current.

Cross reference: Listing rules 4.7, 5.6 and 19.11A.

4.10.3 AkEither of the following:

o a *corporate governance statement that meets the requirements of
this rule; or

° the URL of the page on its website where a *corporate governance
statement that meets the requirements of this rule is located.

The +corporate governance statement must discloseing 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 al-efthe recommendations for any part of the reporting period, the
entity-its “corporate governance statement must separately identify these-that
recommendations and the period during which it was that-have—not been
followed and give-state its reasons for not following the recommendation and
what (if any) alternative governance practices it adopted in lieu of the

recommendation durmg that period. —I-f—a—feeemmeﬂdat-teﬂ—has—beeﬁ—fel-}ewed

The +corporate governance statement must also:

° specify the date at which it is current, which must be the entity’s
balance date or a later date specified by the entity; and

° state that it has been approved by the board of the entity (in the case
of a trust, the board of the responsible entity of the trust).

Introduced 1/7/1996. Origin: Listing Rule 3C(3)(j). Amended 1/1/2003, 61/66/2010, 1/5/2013, 1/7/2014. The
amendments on 1/7/2014 apply in respect on financial years ending on or after 30 June 2015.

Note: Under listing rule 4.7, if an entity’s Fhe-corporate governance statement is not included in its annual report, it sma¥y

must be given to ASX as a separate document repert-butrrastbe-given—to-ASX-at the same time as the annual report. In

such a case, the document should and-be clearly identified as the entity’s corporate governance statement under this rule.

A corporate governance statement may incorporate material by reference (for example, on entity’s website or in another
part of its annual report) provided that material is freely available and the statement clearly indicates where interested
parties can read or obtain a copy of that material.
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Purpose of Amendment: This amendment is intended to modify Listing Rule 4.10.3 to give
effect to the changes proposed in the third edition of the ASX Corporate Governance Council’s
Principles and Recommendations and, in particular, to afford greater flexibility to listed entities
to make their corporate governance disclosures either in their annual report or on their website.

Under the modified rule, a listed entity will be able to include its corporate governance
statement either in its annual report or on its website. In the latter case, its annual report will
need to include the URL of the page on its website where its corporate governance statement
can be found.

It is also proposed to modify the rule to make it clearer what an entity should disclose if it has
not followed a recommendation of the ASX Corporate Governance Council for any part of the
reporting period. In such a case, the modified rule will require the entity to identify separately
the recommendation in question and the period during which it was not followed, and to 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.

It is further proposed to add requirements that an entity’s corporate governance statement must
specify the date at which it is current, which must be the balance date or a later date specified
by the entity, and state that it has been approved by the board of the entity (in the case of a
trust, the board of the responsible entity of the trust). These requirements will apply regardless
of whether the entity’s corporate governance statement is included in its annual report or on its
website.

The flexibility for a listed entity to choose an effective date for a corporate governance
statement that is later than its balance date is intended to allow the entity, for example, to
choose as the effective date the same date as the directors’ declaration under section 298(2)(b)
of the Corporations Act. This would allow the board to sign off on the entity’s financial
statements and its corporate governance statement at the same time.

The requirement for an entity’s corporate governance statement to state that it has been
approved by the board of the entity (in the case of a trust, the board of the responsible entity of
the trust) is intended to ensure that a listed entity’s corporate governance statement receives
appropriate focus by the board and is not just a “boilerplate” document produced by
professional advisers, as some corporate governance statements occasionally appear to be. It
also reflects the legal responsibility that the directors of a listed entity have under the general
law for ensuring that a listed entity has appropriate governance arrangements in place.

An amendment is also being proposed to the opening paragraph in Listing Rule 4.10 to
recognise the increasingly common practice of a number of listed entities who file their annual
reports with ASX well before sending the “glossy version” to their security holders. Rather than
requiring the information specified in that rule to be current as at a date specified by the entity,
which is not “more than 6 weeks before the report is sent to security holders”, it is proposed to
modify the rule so that the information must be current as at a date that is on or after the
entity’s balance date and not “more than 6 weeks before the report is given to ASX”.

These changes are proposed to come into effect on and from 1 July 2014, the same date as the
third edition of the ASX Corporate Governance Council’s Principles and Recommendations is

proposed to take effect.

i o L R S o =
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Chapter 10
Listing Rule 10.1

o s i e o o L L s o o okt S S S AP
Approval required if test met

10.1 An entity (in the case of a trust, the responsible entity) must ensure that neither it, nor
any of its *child entities, *acquires a substantial asset from, or *disposes of a
substantial asset to, any of the following *persons without the approval of holders of
the entity’s *ordinary securities.

10.1.1 A *related party of the entity.

10.1.2 A *child entity-substdiary of the entity.

10.1.3 A *substantial holder_in the entity, if the person and the person’s *associates
have a relevant interest, or had a relevant interest at any time in the 6 months
before the transaction, in at least 10% of the total votes attached to the
voting *securities in the entity.

NoterThe relevant in ion—of “associate? fort £ this—rule—is—the ion—in-seetion—12 of th

terpretatton—or—assoctat rof—tne—purposes—orts e is—tnemterpretatton—1—

10.1.4 An *associate of a *person referred to in rules 10.1.1 to 10.1.3.

Noter—Fhe—rel £+ i Frassociate™fer—th ses—oithis—de—isthe—interps tor—tr—seettor—H—atd

tevanttterpretation PHEE
3

Hons—-to— o the -6 rattons—Aet—Seetton—3—s b bedas v € fined—+ Fatereferences

E £ apprt Wwas—Hot AHHea—to—ass

10.1.5 A *person whose relationship to the entity or a *person referred to in rules
10.1.1 to 10.1.4 is such that, in ASX’s opinion, the transaction should be
approved by *security holders.

If an entity breaks this rule, ASX may require it to take the corrective action set out in
rule 10.9.

Introduced 61/07/96 Origin: Listing Rules 3J(3)(a), (b) Amended 61/07/98, 13/03/00, 30/09/01, 1/1/2014.

Cross reference: Rule 10.7 deals with classified assets. Rule 10.8 deals with getting ASX’s opinion about the application of rule 10.1.
Rule 10.9 deals with corrective action. This remedy is in addition to any other that ASX has for a breach of the listing rules.

Purpose of Amendment: These amendments to Listing Rule 10.1 are intended to improve and
clarify its drafting. In particular, the notes to Listing Rule 10.1.3 and 10.1.4 explaining the
meaning of “associate” are proposed to be deleted on the basis that they will no longer be
needed, given the new definition of “associate” proposed to be added to Listing Rule 19.12 (see
below).

ASX would highlight that the note to Listing Rule 10.1.4 currently references the definition of
“associate” in section 13 of the Corporations Act, whereas in ASX’s opinion it should reference
the definition in sections 12 and 16. This will be corrected by the adoption of the proposed
new definition of “associate” in Listing Rule 19.12. In this regard, the definition of “associate”
in section 13 of the Corporations Act is drafted to apply for the particular purposes of
chapter 7 of the Corporations Act and relates specifically to persons who are associated with
each other in connection with a financial services business. It does not translate well into
situations where it needs to be applied under the Listing Rules for more general purposes.
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These changes are proposed to come into effect on and from 1 January 2014.

++++++++++++++tt bttt
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Listing Rule 10.14

++++++++++++++tt bttt

Approval required to acquire securities under an employee incentive scheme

10.14  An entity must not permit any of the following *persons to *acquire *securities under
an *employee incentive scheme without the approval of holders of *ordinary securities
of the *acquisition. The notice of meeting to obtain approval must comply with either
rule 10.15 or 10.15A. This rule does not apply to securities purchased on--market
under the *terms of a scheme that provides for the purchase of *securities by or on
behalf of employees or directors_ or their related parties.

Note: The definition of "on--market" for the purposes of this rule is the definition in section 9 of the Corporations Act and is intended
to exclude-speeial-eressings block trades and other transactions effected off-market (even though they may ultimately be reported to a
market operator);-eressings—during—the—pre-open—phase;—the—en qrrire—phasesthe—afterhotrsadfustphase—and—trades—durine—+h t

phase. i ’

At

10.14.1 A director of the entity.

10.14.2 Asn “related party asseeiate-of the-a director_of the entity.

NoterTFhe—rel £ = ctate o ses—oithis—ede—isthednterpremtontnsection—H—and

anthterpretation—otr—assoctat rof—trie—put
£

sHons— B to ol the-Corporations—\et—Section— st

10.14.3 A *person whose relationship with the entity or a *person referred to in rules
10.14.1 or 10.14.2 is, in ASX’s opinion, such that approval should be
obtained.

Introduced 61/07/96 Origin: Listing Rules 3E(8)(a)d., 3W(10) Amended 61/07/00, 30/09/01, 24/10/05, 1/1/2014.
Example: An acquisition of securities by a director’s private company or family trust is caught by this rule.

Note: Where a single person who fits into a category of persons covered by the rule is to participate in a scheme which is
an employee incentive scheme for the purposes of the rule, the entity must seek approval under this rule.

The issue of shares following the exercise of options which have been issued under an employee incentive scheme is not
regarded as the acquisition of securities under the scheme.

Purpose of Amendment: These amendments:
. correct a minor drafting error in the opening paragraph of Listing Rule 10.14;

. extend the exception in the last sentence of the opening paragraph of Listing Rule 10.14
to cover share schemes that provide for purchases by or on behalf of related parties of an
employee or director, as well as purchases by or on behalf of an employee or director;

. update the note to Listing Rule 10.14 to reflect the introduction of competitive exchange
trading in Australia and the different terminology now used in the ASIC Market Integrity
Rules (Competition in Exchange Markets) 2011 to describe off-market transactions,
compared to the way in which they were historically described under the ASX Operating
Rules; and

o replace the reference to an “associate” of a director in Listing Rule 10.14.2 (which

currently cross-references the definition of “associate” in section 13 of the Corporations
Act), with a reference to a “related party” of a director.
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On this last point, as mentioned previously, the definition of “associate” in section 13 of the
Corporations Act is drafted to apply for the particular purposes of chapter 7 of the
Corporations Act and relates specifically to persons who are associated with each other in
connection with a financial services business. It does not translate well into situations where it
needs to be applied under the Listing Rules for more general purposes. The expression “related
party” is defined in Listing Rule 19.12 (see the definition in paragraph (c) that applies “in
relation to a person”). ASX considers that this expression better reflects and serves the purpose

of Listing Rule 10.14.
These changes are proposed to come into effect on and from 1 January 2014.

++++++++++++++tt bttt
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Listing Rule 10.16

++++++++++++++tt bttt

No underwriting by directors_or their related parties-and-assectates

10.16  An entity must not permit any of the following persons to underwrite a *dividend or
distribution plan.

10.16.1 A director of the entity (in the case of a trust, the responsible entity).
10.16.2 As “related party asseetate-of a director of the entity (in the case of a trust, of

the responsible entity).

Nox T 1 4 o £«
% Fpretation—ot

10.16.3 A *person whose relationship with the entity or a *person referred to in rules
10.16.1 or 10.16.2 is, in ASX’s opinion, such that the *person should not
underwrite the plan.

Introduced 61/07/96 Origin: Listing Rule 3E(8)(b) Amended 61/07/98, 30/09/01, 1/1/2014.

Purpose of Amendment: This amendment replaces the reference to an “associate” of a director
in Listing Rule 10.16.2 (which currently cross-references the definition of “associate” in
section 13 of the Corporations Act), with a reference to a “related party” of a director.

Again, the definition of “associate” in section 13 of the Corporations Act is drafted to apply for
the particular purposes of chapter 7 of the Corporations Act and relates specifically to persons
who are associated with each other in connection with a financial services business. It does not
translate well into situations where it needs to be applied under the Listing Rules for more
general purposes. The expression “related party” is defined in Listing Rule 19.12 (see the
definition in paragraph (c) that applies “in relation to a person”). ASX considers that this
expression better reflects and serves the purpose of Listing Rule 10.16.

These changes are proposed to come into effect on and from 1 January 2014.

R S R

Page 14



Chapter 12
Listing Rule 12.7

++++++++++++++ bbb

12.7  An entity which was included in the *S & P All Ordinaries Index at the beginning of
its financial year must have an audit committee during that year. If the entity was
included in the *S & P/ ASX 300 Index at the beginning of its financial year it must
also comply with the recommendations set by the ASX Corporate Governance Council
in relation to composition; and operation and-responsibiity-of the audit committee for
the whole of that financial year, unless it had been included in that index for the first
time less than 3 months before the beginning of that financial year. An entity that is
included in the *S & P / ASX 300 Index for the first time less than 3 months before
the first day of its financial year but did not comply with the recommendations set by
the ASX Corporate Governance Council in relation to composition; and operation and
respoenstbility—of the audit committee at that date must take steps so that it complies
with those recommendations within 3 months of the beginning of the financial year.

Introduced 1/1/2003. Origin: Listing rule 4.10.2. Amended 3/5/2004, 11/01/2010, 1/5/2013, 1/7/2014.
Note: If the entity is a trust, its audit committee may also be the responsible entity’s audit committee.
The S & P/ ASX 300 Index is reviewed semi-annually.

If an entity was included in the index on the first day of its financial year but is subsequently not included in the index following a
review, it must comply with this rule for the whole of the financial year. If an entity was not included in the index on the first day of its
financial year but is subsequently included in the index following a review, it need not comply with this rule for that financial year.

Entities which are included in the S & P/ASX 300 Index for the first time have a transitional period to constitute an audit committee
that complies with the recommendations of the ASX Corporate Governance Council.

Examples: (1) An entity has a balance date of 30 June. It is included in the S & P/ASX 300 Index for the first time in September 2010.
It will be required to have an audit committee that complies with the recommendations of the ASX Corporate Governance Council
constituted by no later 1 July 2011.

(2) An entity has a balance date of 31 March. It is included in the S & P/ASX 300 for the first time in early March 2010. It will be
required to have an audit committee that complies with the recommendations of the ASX Corporate Governance Council constituted by
no later than 1 July 2010.

Cross reference: Listing rule 4.10.3.

Purpose of Amendment: This amendment makes some minor drafting corrections to Listing
Rule 12.7. In particular, it removes the references to the recommendations set by the ASX
Corporate Governance Council in relation to the “responsibility” of an audit committee. The
recommendations set by the ASX Corporate Governance Council in relation to audit
committees relate to the composition and operation of the committee rather than its
responsibility.

These changes are proposed to come into effect on and from 1 July 2014, the same date as the
third edition of the ASX Corporate Governance Council’s Principles and Recommendations is

proposed to take effect.

+++++++++++ bR+
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Listing Rule 14.11

++++++++++++++tt bttt

Voting exclusion statement

14.11 If a rule requires a notice of meeting to include a *voting exclusion statement, the

notice of meeting must contain a statement to the following effect.

The entity will disregard any votes cast on a resolution by:

. the (named) person (or class of persons) excluded from voting; and
. an *associate of that person (or those persons).

However, the entity need not disregard a vote if:

. it is cast by a person as proxy for a person who is entitled to vote, in

accordance with the directions on the proxy form; or

. it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the proxy form to vote as

the proxy decides.
Introduced 61/07/1996. Amended 1/5/2013.

Note: For the purposes of this rule, “associate” has the meaning given in rule 19.12s

Cross reference: listing rule 14.2.3.

Purpose of Amendment: This amendment modifies the note to Listing Rule 14.11.1 to
recognise and incorporate the definition of “associate” proposed to be added to Listing

Rule 19.12.

These changes are proposed to come into effect on and from 1 January 2014.

R S R
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Chapter 19
Listing Rule 19.12

+++++++++++++ Attt

19.12 The following expressions have the meanings set out below.

Introduced 1/7/1996. Origin: Definitions.

Expressions

associate

corporate

governance
statement

promoter

meanings

has the meaning given in sections 12 and 16 of the
Corporations Act. Section 12 is to be applied as if it was not
confined to associate references occurring in Chapter 6 of the
Corporations Act _and on the basis that the entity is the
“designated body” for the purposes of that section. When
used in relation to a director or officer of the entity or of a
+child entity, the term “associate” also includes a *related
party of that director or officer.

Introduced 1/1/2014.

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.

Introduced 1/7/2014. This definition applies in respect on financial years ending on or after

30 June 2015.

(a) A *person {er-asseetate—of-a—persenr-who has had a

material involvement in, or who has provideds a
service to the entity for to a *related party of the
entity} in relation to, either of the following-e+—whe;
- the-optrtonot ASXaistvolredtortastrad-amy

. The entity’s promotion or listing; or

o The entity’s initial public offering.
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(b) Unless ASX decides otherwise, a *substantial holder in
the entity, {fer—assoetate—of—a—tsubstantialholder—if
the person and the person’s *associates have a relevant
interest in at least 10% of the voting *securities at any
time in the 12 months before the date of the
application for admission to the *official list.

Neote—TFL 1 PR H £« ciate forth £ thi b
TvoterTnRe-rerevantnterpretatton-or—assoctate—tor-tne-prrposes-or-tiis-paragrapnis

(c) A *person whose relationship with the entity or a
+person referred to in (a) or (b) above is, in ASX’s
opinion, such that the *person should be considered
to be a promoter of the entity.

Introduced 1/07/98 Amended 13/03/00, 1/07/00, 1/1/2014.

Purpose of Amendment: These amendments to Listing Rule 19.12:

. add a new definition of “associate” for the purposes of Listing Rules (more specifically,
Listing Rules 10.1, 10.10, 14.11.1 and the definition of “promoter” in Listing
Rule 19.12);

. add a new definition of “corporate governance statement” so as to facilitate the revisions
proposed to Listing Rules 4.7 and 4.10.3; and

. make changes to the definition of “promoter” to improve its drafting and to acknowledge
and incorporate the new definition of “associate”.

The new definition of “associate” and the changes to the definition of “promoter” are proposed
to come into effect on and from 1 January 2014. The new definition of “corporate governance
statement” is proposed to come into effect on and from 1 July 2014, the same date as the third
edition of the ASX Corporate Governance Council’s Principles and Recommendations is
proposed to take effect.

e e ot o T e e P S e e S
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Appendix 4G

T T e A E e e e e e S
Insert the attached Appendix 4G after Appendix 4F.

Purpose of Amendment: This amendment inserts a new Appendix 4G into the Listing Rules.
Under changes proposed to Listing Rule 4.7 (see above), a listed entity will be required to

complete an Appendix 4G and give it to ASX at the same time as it gives its annual report to
ASX.

The Appendix 4G is intended to address a number of issues that ASX perceives with the current
corporate governance reporting framework, as embodied in Listing Rule 4.10.3 and the
Principles and Recommendations of the ASX Corporate Governance Council. These include:

. The current ASX Corporate Governance Council Recommendations suggest a number of
matters that ought to be disclosed outside of the entity’s corporate governance statement
in its annual report. In some cases, the Recommendations state that the information
“should be publicly available, ideally by posting it on the company’s website in a clearly
marked corporate governance section” (see, for example, Recommendations 1.1, 3.1, 3.2,
5.1, 6.1 and 7.1 and the corresponding guides to reporting on those matters in
Recommendations 1.3, 3.5, 5.2, 6.2 and 7.4). In other cases, the Recommendations
simply suggest that certain matters should be disclosed without recommending where that
disclosure should be made (see, for example, Recommendations 1.2 and 2.5 and the
corresponding guides to reporting on those matters in Recommendations 1.3 and 2.6).

An entity that complies with an ASX Corporate Governance Council Recommendation
technically is not required to make any further disclosure about that matter in its
corporate governance statement under Listing Rule 4.10.3, since that rule only requires
disclosure where an entity does not follow a particular Recommendation. In practice, this
can mean that an entity complies with a Recommendation (for example to have an audit
committee and to disclose its charter) without identifying where it has disclosed
information relevant to that Recommendation (in the example given, where it has
disclosed the charter of its audit committee). This can make it difficult and/or time
consuming to locate disclosures made in connection with the ASX Corporate Governance
Council Recommendations.

. Compounding the issue in the previous bullet point, while the various guides to reporting
in the current ASX Corporate Governance Council Recommendations generally
recommend that most governance disclosures are made in a discrete corporate
governance statement in the entity’s annual report, there are some Recommendations (see
for example Recommendations 3.3 and 3.4 and the corresponding guide to reporting on
those matters in Recommendation 3.5) where the disclosure is simply recommended to be
in the entity’s annual report. For instance, a significant number of listed entities do not
disclose in their corporate governance statement the number of women directors on their
board (ASX Corporate Governance Council Recommendation 3.4). ASX assumes that
this is on the basis that this information will be apparent from the director profiles usually
included elsewhere in an annual report. This leads to the need to review the width and
breadth of the annual report, rather than a discrete corporate governance statement, to
locate all of the disclosures relevant to governance matters. Again, this can make it
difficult and/or time consuming to locate disclosures made in connection with the ASX
Corporate Governance Council Recommendations.
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. ASX has noticed some instances where corporate governance statements appear to be pro
forma or standardised documents produced by professional advisers, leading to some
doubt as to whether they reveal an accurate and granular picture of the actual governance
practices adopted by the entity. The issues identified in the two bullet points above make
it more difficult to identify cases where that might be so.

ASX considers that without some pre-emptive remedial action, the flexibility being introduced
by the third edition of the ASX Corporate Governance Council Principles and
Recommendations and the associated changes to ASX’s Listing Rules to allow listed entities to
choose to make their governance disclosures in their annual report or on their website could
exacerbate the issues identified above.

The proposed Appendix 4G seeks to address these issues by providing a key to where the
relevant governance disclosures can be found.

The Appendix 4G is not intended to replace, or in any way detract from, the requirement for
listed entities to include a corporate governance statement in their annual report or on their
website under listing rule 4.10.3 — simply to ensure that the disclosures made in accordance
with that rule or in connection with the ASX Corporate Governance Council
Recommendations are readily identifiable and easily located.

ASX considers that the new Appendix 4G will deliver significant benefits for all key
stakeholders:

1.  Benefits for listed entities: by particularising each ASX Corporate Governance Council
Recommendation that needs to be reported against, the Appendix 4G will assist entities
to comply with their obligations under Listing Rule 4.10.3 and provide them with a
documented verification process to confirm their compliance with that Listing Rule.

Given the significant criminal and civil liabilities that can attach to a listed entity and its
directors and officers if the entity’s annual report contains false or misleading information
(see, for example, sections 1041E, 1308(2) and 1309 of the Corporations Act), ASX
would expect most listed entities to be conducting a detailed verification exercise in
relation to their annual reports to confirm that the statements in the annual report have a
reasonable basis in fact and are not misleading. The Appendix 4G will aid that exercise, in
so far as the annual report includes disclosures made in connection with the ASX
Corporate Governance Council Recommendations.

2.  Benefits for investors: the Appendix 4G will provide investors with improved disclosure
about whether or not listed entities have followed specific ASX Corporate Governance
Council Recommendations and make it easier for them to identify and locate corporate
governance disclosures. This will empower investors to better assess the governance
practices of listed entities and, in turn, help investors to make more informed investment
decisions.

3. Benefits for ASX and the market generally - the Appendix 4G will facilitate a quick real
time review of corporate governance disclosures by ASX Listings advisers and therefore
enable faster detection and correction of instances of material non-compliance with
Listing Rule 4.10.3.
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The new Appendix 4G is proposed to come into effect on and from 1 July 2014, the same date
as the third edition of the ASX Corporate Governance Council’s Principles and
Recommendations is proposed to take effect.

R SR e e
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Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

ABN/ARBN Financial year ended

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

[ these pages of our annual report:

[] this URL on our website:

The Corporate Governance Statement is accurate and up to date as at [insert effective date of
statement] and has been approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.

Date here:

Sign here:

Director/company secretary

Print name:

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

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

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

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

3 Mark whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page,
where the entity’s corporate governance statement can be found.



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

direct reporting line to the chair of the board.

D in our Corporate Governance Statement OR

D at this location:

Insert location here

1.1 | A listed entity should have and disclose a charter | ... the fact that we follow this recommendation: I:] an explanation why that is so in our Corporate
. X why u
which: .
] o I:] in our Corporate Governance Statement OR Governance Statement OR
(a) sets out the respective roles and responsibilities of I:] ) ' I:] ) ]
the board, the chair and management; and at this location: we are an extc?rna'lly managed entity apd this
. . recommendation is therefore not applicable
(b) includes a description of those matters expressly
reserved to the board and those delegated to Insert location here
management.
... and a copy of our board charter:
I:I at this location:
Insert location here
1.2 | A listed entity should: ... the fact that we follow this recommendation: I:l n explanation why that is so in our Corporat
_ o an expla why 0 in ou orate
(2) undertake appropriate checks before appointing a L inour Corporate Governance Statement OR Governance Statement OR
person, or putting forward to security holders a I:I ) _ I:l ) )
candidate for election, as a director; and at this location: we are an félxtf.:rna.lly }rlnanfaged entity z}pd tt)llns
. . . . recommendation is therefore not applicable
(b) provide security holders with all material pp
information relevant to a decision on whether or Insert location here
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: D lanati hy that i 0 C rat
. . . > an explanation w at is so in our Corporate
each director and senior executive setting out the D . P Y P
. . in our Corporate Governance Statement OR Governance Statement OR
terms of their appointment.
D at this location: D we are an externally managed entity and this
recommendation is therefore not applicable
Insert location here
1.4 | The company secretary of a listed entity should have a | ... the fact that we follow this recommendation:

[

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

[l

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




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 ...

1.5 | A listed entity should: ... the fact that we have a diversity policy that complies I:] . . .
S ) ) . ith paragraphs (a)(1) and (2): an explanation why that is so in our Corporate
(a) have. a d;vers}lltyb pghcy which  includes VIV] paragrap : Governance Statement OR
requirements for the board: ; C te G Stat t OR ) )
L . i our Lorporate Lrovernance Statement 222 I:] we are an externally managed entity and this
(1) to set measurable objectives for achieving I:] at this location: recommendation is therefore not applicable
gender diversity; and )
(2) to assess annually both the objectives and the :
entity’s progress in achieving them; Insert location here
(b) disclose that policy or a summary of it; and ... and a copy of our diversity policy or a summary of it:
(c) disclose as at the end of each reporting period: I:I . .
o o at this location:
(1) the measurable objectives for achieving gender
diversity set by the board in accordance with
the entity’s diversity policy and its progress Insert location here
towards achieving them;
(2) either: ... and the information referred to in paragraphs (c)(1) or
' (2):
(A) the respective proportions of men and
women on the board, in senior executive I:l in our Corporate Governance Statement OR
positions and across the whole organisation I:I at this location:
(including how the entity has defined
“senior executive” for these purposes); or :
(B) the entity’s “Gender Equality Indicators”, Insert location here
as defined in the Workplace Gender
Equality Act 2012.
1.6 | A listed entity should: ... the evaluation process referred to in paragraph (a):

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

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

D in our Corporate Governance Statement OR

I:l at this location:

Insert location here

... and the information referred to in paragraph (b):
D in our Corporate Governance Statement OR

D at this location:

Insert location here

[l

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

[

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




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 | A listed entity should:

(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.

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

I:] at this location:

Insert location here

... and the information referred to in paragraph (b):
I:I in our Corporate Governance Statement OR

I:I at this location:

Insert location here

O
O

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

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

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 | Alisted entity should disclose:

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

(b) if a director has an interest, position, association or
relationship of the type described in Box 2.1 but
the board is of the opinion that it does not
compromise the independence of the director, the
nature of the interest, position, association or
relationship in question and an explanation of why
the board is of that opinion; and

(c) the length of service of each director.

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

I:l in our Corporate Governance Statement OR

D at this location:

Insert location here

... where applicable, the information referred to in
paragraph (b):

I:l in our Corporate Governance Statement OR

D at this location:

Insert location here
... the length of service of each director:
D in our Corporate Governance Statement OR

D at this location:

Insert location here

I:l 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 ...

2.2 | A majority of our board are independent directors. ... the fact that we follow this recommendation: I:] . . .
an explanation why that is so in our Corporate
I:] in our Corporate Governance Statement OR Governance Statement OR
I:] at this location: I:] we are an externally managed entity and this
recommendation is therefore not applicable
Insert location here
2.3 | The chair of our board is an independent director and, | ... the fact that we follow this recommendation: I:] . . .
in particular, is not the same person as the CEO of the an explanation why that is so in our Corporate
entity ’ I:I in our Corporate Governance Statement OR Governance Statement OR
I:l at this location: I:l we are an externally managed entity and this
recommendation is therefore not applicable
Insert location here
2.4 | The board of a listed entity should: [If the entity complies with paragraph (a):]

(a) have a nomination committee which:

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

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

(3) the charter of the committee;

(4) the members of the committee; and

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

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

G

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

I:I in our Corporate Governance Statement OR

I:l at this location:

Insert location here

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

D at this location:

Insert location here

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

D at this location:

Insert location here

[If the entity complies with paragraph (b):]
... the fact that we do not have a nomination committee
and the processes we employ to address board succession

[l

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

O

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




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 ...

issues and to ensure that the board has the appropriate
balance of skills, experience, independence and knowledge
of the entity to enable it to discharge its duties and
responsibilities effectively:

I:l in our Corporate Governance Statement OR

I:l at this location:

Insert location here

2.5 | Alisted entity should have and disclose a statement as | ... a statement as to the mix of skills and diversity that the I:‘ . . .
. . L . . . L . an explanation why that is so in our Corporate
to the mix of skills and diversity that the board is board is looking to achieve in its membership:
. T . Governance Statement OR
looking to achieve in its membership I:' .
in our Corporate Governance Statement OR I:‘ . .
we are an externally managed entity and this
I:l at this location: recommendation is therefore not applicable
Insert location here
2.6 | Alisted entity should: ... a summary of the main features of our director

(a) have a program for inducting new directors and
providing appropriate professional development
opportunities for continuing directors to develop
and maintain the skills and knowledge needed to
perform their role as a director effectively; and

(b) disclose a summary of the main features of that
program.

induction and development program:
I:l in our Corporate Governance Statement OR

D at this location:

Insert location here

O

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

[l

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

PRINCIPLE 3 - PROMOTE ETHICAL AND RESPONSIBLE

DECISION-MAKING

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:
D in our Corporate Governance Statement OR

I:l at this location:

Insert location here

an explanation why that is so in our Corporate
Governance Statement

PRINCIPLE 4 — SAFEGUARD INTEGRITY IN FINANCIAL

REPORTING

4.1 | The board of a listed entity should:

(a) have an audit committee which:

(1) has at least three members, all of whom are

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

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 ...

non-executive directors and a majority of
whom are independent directors; and

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

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

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

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

(b) if it does not have an audit committee, disclose
that fact and the processes it employs that
independently verify and safeguard the integrity of
its financial reporting.

I:l in our Corporate Governance Statement OR

I:l at this location:

Insert location here

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

I:l at this location:

Insert location here

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

I:l at this location:

Insert location here

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

... the fact that we do not have an audit committee and the

processes we employ that independently verify and
safeguard the integrity of our financial reporting:

D in our Corporate Governance Statement OR

I:l at this location:

Insert location here

4.2

The board of a listed entity should, before it approves
the entity’s financial statements for a financial period,
receive from its CEO and CFO a declaration that 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.

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

D at this location:

Insert location here

D 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 ...

4.3

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

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

I:] at this location:

Insert location here

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

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

PRINCIPLE 5 — MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:

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

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

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

I:l in our Corporate Governance Statement OR

I:I at this location:

Insert location here

I:l an explanation why that is so in our Corporate
Governance Statement

PRINCIPLE 6 — RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 | A listed entity should provide information about itself | ... information about us and our governance on our I:‘ . .
. : S . . an explanation why that is so in our Corporate
and its governance to investors via its website. website: Governance Statement
I:l at this location:
Insert location here
6.2 | A listed entity should design and implement an ... the fact that we follow this recommendation: D . . .
. . . . an explanation why that is so in our Corporate
investor relations program to facilitate effective two- D .
. . in our Corporate Governance Statement OR Governance Statement
way communication with investors. —
I:l at this location:
Insert location here
6.3 | A listed entity should disclose the policies and ... our policies and processes for facilitating and

processes it has in place to facilitate and encourage
participation at meetings of security holders.

encouraging participation at meetings of security holders:

D in our Corporate Governance Statement OR

D at this location:

Insert location here

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

D we are an externally managed entity that does not
hold periodic meetings of security holders and this
recommendation is therefore not applicable




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 ...

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

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

I:] at this location:

Insert location here

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

PRINCIPLE 7 — RECOGNISE AND MANAGE RISK

7.1 | The board of a listed entity should:
(a) have a risk 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) include within the role and responsibilities of the
audit committee the role and responsibilities
normally undertaken by a risk committee; OR

(c) if it does not have a risk committee (whether as a
stand-alone committee or as part of the role and
responsibilities of the audit committee), disclose
that fact and the processes it employs for
identifying, measuring, monitoring and managing
the material business risks it faces.

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

I:l in our Corporate Governance Statement OR

I:I at this location:

Insert location here

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

I:l at this location:

Insert location here

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

35):
I:l in our Corporate Governance Statement OR

I:l at this location:

Insert location here

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

... the fact that our audit committee also undertakes the
role and responsibilities normally undertaken by a risk
committee:

D in our Corporate Governance Statement OR

D at this location:

I:l 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 ...

Insert location here

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

... the fact that we do not have a risk committee and the
processes we employ that independently verify and
safeguard the integrity of our financial reporting:

I:l in our Corporate Governance Statement OR

I:l at this location:

Insert location here

7.2 | The board or a committee of the board should: ... the fact that we follow this recommendation: I:‘ . . .
an explanation why that is so in our Corporate
() review the entity’s risk management framework O i our Corporate Governance Statement OR Governance Statement
with management at least annually to satisfy itself ) _
that it continues to be sound, to determine I:l at this location:
whether there have been any changes in the
material business risks the entity faces and to Tnsert location here
ensure that they remain within the risk appetite set
by the board; and
(b) disclose in relation to each reporting period,
whether such a review has taken place.
7.3 | A listed entity should disclose: [If the entity complies with paragraph (a):]

(a) if it has an internal audit function, how the

function is structured and what role it performs;

OR

(b) if it does not have an 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.

... how our internal audit function is structured and what
role it performs:

I:l in our Corporate Governance Statement OR

I:l at this location:

Insert location here

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

... the fact that we do not have an internal audit function
and the processes we employ for evaluating and continually
improving the effectiveness of its our management and
internal control processes:

D in our Corporate Governance Statement OR

D at this location:

I:l an explanation why that is so in our Corporate
Governance Statement
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Corporate Governance Council recommendation

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

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

Insert location here

7.4

A listed entity should disclose whether, and if so how,
it has regard to economic, environmental and social
sustainability risks.

... whether, and if so how, we have regard to issues of
economic, environmental and social sustainability:

I:l in our Corporate Governance Statement OR

I:l at this location:

Insert location here

O

an explanation why that is so in our Corporate
Governance Statement

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1

The board of a listed entity should:
(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

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.

—~
o
=

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

I:I in our Corporate Governance Statement OR

I:l at this location:

Insert location here

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

D at this location:

Insert location here

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

D at this location:

Insert location here

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

... the fact that we do not have a remuneration committee
and the processes we employ for setting the level and
composition of remuneration for directors and senior
executives and ensuring that such remuneration is

O O

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

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

11




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 ...

appropriate and not excessive:
I:l in our Corporate Governance Statement OR

I:l at this location:

Insert location here

8.2 | A listed entity should separately disclose its policies ... separately our remuneration policies and practices I:I . .
. . . . . R an explanation why that is so in our Corporate
and practices regarding the remuneration of non- regarding the remuneration of non-executive directors and
: . . . . . . . Governance Statement OR
executive directors and the remuneration of executive | the remuneration of executive directors and other senior
directors and other senior executives and ensure that executives: I:l we are an externally managed entity and this
the different roles and responsibilities of non-executive . recommendation is therefore not applicable
di pon: . I:l in our Corporate Governance Statement OR PP
irectors compared to executive directors and other
senior executives are reflected in the level and I:l at this location:
composition of their remuneration.
Insert location here
8.3 | Alisted entity should: ... the fact that we have a clawback policy that complies

(a) have a “clawback” policy which sets out the
circumstances in which the entity may claw back
performance-based remuneration from its senior
executives;

(b) disclose that policy or a summary of it; and
(c) disclose as at the end of each reporting period:
(1) whether any performance-based remuneration
has been clawed back in accordance with the
policy during the reporting period; and

(2) where performance-based remuneration should
have been clawed back in accordance with the
policy during the reporting period but was not,
the reasons for this.

with paragraph (a):
I:l in our Corporate Governance Statement OR

D at this location:

Insert location here

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

I:l at this location:

Insert location here

... and the information referred to in paragraphs (c)(1) and

2):
D in our Corporate Governance Statement OR

D at this location:

Insert location here

O

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

[l

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

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

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

8.4

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

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

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

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

I:] at this location:

Insert location here

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

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

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

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES

- Alternative to Recommendations 1.1 and 2.6 for
externally managed listed entities:

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

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

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

(c) its program for inducting new directors and
providing appropriate professional development
opportunities for continuing directors to develop
and maintain the skills and knowledge needed to
perform their role as a director effectively.

... the information referred to in paragraphs (a), (b) and

(©:
I:I in our Corporate Governance Statement OR

I:I at this location:

Insert location here

O

an explanation why that is so in our Corporate
Governance Statement

- Alternative to Recommendations 8.1, 8.2, 8.3 and 8.4
for externally managed listed entities:

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

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

D in our Corporate Governance Statement OR

D at this location:

Insert location here

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