Corporate governance statement

This document disclosesthe extent to which Connexion Media Limited ACN 004 240 313 (Company) has followed the recommendations set by the ASX Corporate
Governance Council inthe third edition of its Corporate Governance Principles and Recommendations (ASX Recommendations) duringthe relevant part of the reporting
period.

This document is currentas at30 June 2016 and has been approved by the board of the Company.

1.1

1.2

ASX RECOMMENDATION COMPLIED WITH?

Principle 1 — Lay solid foundations for management and oversight

COMMENT

A listed entity should establish and disclose the respective roles and responsibilities of its board and management and how their performance is monitored and

evaluated.

ASX Recommendation 1.1
Companies should disclose:

a. therespectiverolesand
responsibilitiesof its board and Yes
managementand

b. those matters expresslyreserved to
the board and those delegated to
management

Yes

ASX Recommendation 1.2
A listed entity should:

a. undertake appropriate checks before
appointinga person, or putting
forward to securityholders a Yes
candidate forelection, as a director;
and

b. providesecurityholders withall
material information inits possession | ygg
relevantto a decisiononwhetheror
notto electorre-electadirector.

ReferSection 1.2 of the Company’s Board Charter for further detail which is located
on the Company’s website at the following link:
https://connexionltd.com/investors/corporate-info/

ReferSection 21 of the Company’s Board Charter for further detail which is located
on the Company’s website at the following link:
https://connexionltd.com/investors/corporate-info/

Informationisincludedin The Company’s Notice of Meetings to shareholders.
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1.3

1.4

1.5

ASX RECOMMENDATION

ASX Recommendation 1.3

A listed entityshould have a written
agreement with each directorandsenior
executive setting outthe terms of their
appointment.

ASX Recommendation 1.4

The companysecretary of a listed entity
should be accountable directly to the
board, through the chair, on all matters to
do with the proper functioningof the
board.

ASX Recommendation 1.5

A listed entity should:

a.

have a diversity policywhichincludes
requirements forthe board ora
relevant committee of the board to
set measurable objectives for
achieving genderdiversityandto
assess annuallyboththe objectives
and the entity’s progress in achieving
them;

disclose that policyora summary of it;
and

disclose as attheend ofeach
reporting period the measurable
objectives forachieving gender
diversitysetbytheboardora
relevant committee of the board in
accordance with the entity’s diversity
policyand its progress towards
achieving them, and either:

1. the respective proportions of
men andwomenon the board, in
senior executive positions and

COMPLIED WITH?

Yes

Yes

Yes

Yes

Yes

page 2
COMMENT

The Company currently has executed Letters of Appointment with Non-executive
Directors. Details ofexecutive contractsin place are detailed inthe Company’s
Annual Remuneration Reportinthe 2016 Annual Report

ReferSection5 of the Company’s Board Charter for further detail which is located
on the Company’s website at the following link:
https://connexionltd.com/investors/corporate-info/

Referto the Company’s Diversity Policy for further detail which is located onthe
Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

Referto the Company’s Diversity Policy for further detail which is located on the
Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

The proportionof womenonthe board, women inseniorexecutive positions and
women employees inthe whole organisation as atreporting date was as follows:

Senior
executive Whole
Gender Board positions organisation
No.of men 4 2 6
No. of 0 0 0
women
% women 0% 0% 0%
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1.6

1.7

ASX RECOMMENDATION

across the whole organisation
(including how the entity has
defined “senior executive” for
these purposes);or

2. ifthe entityisa“relevant
employer” underthe Workplace
Gender Equality Act, the entity’s
mostrecent “Gender Equality
Indicators”, as defined inand
published underthat Act.

ASX Recommendation 1.6

A listed entityshould:

a.

have and disclose a processfor
periodically evaluating the
performance of the board, its
committees andindividualdirectors;
and

disclose, inrelation to eachreporting
period, whethera performance
evaluationwas undertakeninthe
reporting periodinaccordance with
thatprocess.

ASX Recommendation 1.7

A listed entityshould:

a.

have and disclose a processfor
periodically evaluating the
performance of its senior executives;
and

disclose, inrelation to eachreporting
period, whethera performance
evaluationwas undertakeninthe
reporting periodinaccordance with
thatprocess.

COMPLIED WITH?

Notapplicable

Yes

Yes

Yes

Yes

COMMENT

ReferSection 17 of the Company’s Board Charter for further detail which is located
on the Company’s website at the following link:
https://connexionltd.com/investors/corporate-info/

No performance evaluation was undertaken during the periodto June 2016 as the
Board will undertake this review during the comingfinancial period.

ReferSection 18 of the Company’s Board Charter for further detail which is located
on the Company’s website at the following link:
https://connexionltd.com/investors/corporate-info/

The Companyisinthe process of undertakinga performance review ofthe CEO.
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2.1

ASX RECOMMENDATION

COMPLIED WITH?

Principle 2 — Structure the board to add value

COMMENT

A listed entity should havea board of anappropriatesize, composition, skills and commitment to enable itto dischargeits duties effectively.

ASX Recommendation 2.1
The board ofa listed entity should:
a. have a nomination committee which:

1. has atleastthree members, a
majorityof whomare
independentdirectors; and

2. is chaired byan independent
director,

and disclose:
3. the charterofthe committee;

4. the members of the committee;
and

5. asattheendofeach reporting
period, the number of times the
committee metthroughoutthe
periodandthe individual
attendances of the members at
those meetings; or

b. ifitdoesnothavea nomination
committee, disclose thatfactand the
processes it employs to address board
successionissues andto ensure that
the board hasthe appropriate balance
of skills, knowledge, experience,
independence and diversity to enable
itto dischargeits dutiesand
responsibilities effectively.

a.

No

.N/A

.N/A

.N/A

N/A

.N/A

.Yes

Due to the size ofthe Companyandits Board, the Board will fulfilthe roles and
responsibilitiesinrelationto nomination.

Refer Company’s Board Charter whichincludes relevantinformation onthe role of
the Board which is located onthe Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

The Companyintends to disdose the matters contemplated by Recommendation
2.1(b) in future annual reports.
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ASX RECOMMENDATION COMPLIED WITH?

2.2 ASX Recommendation 2.2 Yes

A listed entityshould have and disdose a
board skills matrix setting out the mix of
skills and diversity that the board currently
has orislookingto achieve inits
membership.

2.3 ASX Recommendation 2.3
A listed entity should disclose:

a. thenamesofthedirectors considered @ Yes
bythe boardto beindependent
directors;

b. ifadirectorhasan interest, position,
association orrelationship ofthe type
described inBox2.3buttheboardis
ofthe opinionthatitdoes not
compromise the independence of the
director, the nature of the interest,
position, association or relationship in
question and an explanation ofwhy
the board is of that opinion;and Yes

Yes

c. thelengthofservice ofeachdirector.

2.4 ASX Recommendation 2.4

A majority of the board of a listed entity No

should be independent directors.
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COMMENT

ReferSection 2 of the Company’s Board Charter for further detail which is located
on the Company’s website at the following link:
https://connexionltd.com/investors/corporate-info/

The Board consists of four Directors, two of which (being John Conomos andJohn
Dimitropoulos)are non-executive directors.

The Board considers each non-executive director to be independent having regard
to the indiciain Box2.3in the ASXRecommendations. The Board has considered
the holdings of shares inthe Company by each non-executive director and is of the
opinionthattheirrespective interests in shareswould not materially i nterfere with,
orcould bereasonably perceivedto interfere with, the independent exercise of
theirjudgementin their positionas a Director. The Board also considers that John
Conomos andJohn Dimitropoulos are otherwise free fromanybusiness or other
relationship that could materiallyinterfere with, or reasonably be perceived to
interfere with, the independent exercise of their judgement, and that each of these
Directorsis able to fulfil the role of independent Director for the purposes of the
ASXRecommendations.

The otherDirectors are currently considered by the Board to not be independent on
the basisthattheyhave alsoengagedinexecutive managementroles.

The lengths ofservice are as follows:

George Parthimos (2 years)
John Conomos (2 years)

John Dimitropoulos (0.5 years)
Ericliang (2 years)

As noted above in Recommendation 2.3, the Board is composed of two non-
executive independent directors and three executive directors.

Given thesize of the Boardand its current infancy, the Board will look to appoint
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2.5

2.6

31

4.1

ASX RECOMMENDATION COMPLIED WITH?

ASX Recommendation 2.5 Yes

The chairofthe board of a listed entity
should beanindependentdirectorand,in
particular, should notbe the same person
as the CEO of the entity.

ASX Recommendation 2.6 Yes

A listed entityshould have a programfor
inductingnew directors and provide
appropriate professional development
opportunitiesfordirectors to developand
maintainthe skills and knowledge needed
to perform theirrole as directors
effectively.

Principle 3 — Act ethically and responsibly

A listed entity should actethicallyandresponsibly.

ASX Recommendation 3.1 No
A listed entityshould:

a. haveacodeofconductforits
directors, senior executives and
employees; and

b. disclosethatcode ora summaryofit.

Principle 4 — Safeguard integrity in corporate reporting

COMMENT

Non-executive Directors intothe future.

The Chairman, John Conomos is anindependent director.

The roles of Chairman and Chief Exe cutive Officer are exercised by different
individuals, being John Conomos and George Parthimos respectively.

ReferSection2 of the Company’s Board Charter for further detail which is located
on the Company’s website at the following link:
https://connexionltd.com/investors/corporate-info/

The Companyisinthe process of developing a code of conduct.

Referto the Company’s Board Charter forfurther details ontheroles ofthe Board
which is located onthe Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

A listed entity should have formal and rigorous processes thatindependently verify and safeguard the integrity of its corporatereporting.

ASX Recommendation 4.1
The board ofa listed entity should:

a. have anauditcommittee which:

Due to the size ofthe Companyandits Board, the Board will fulfilthe roles and
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4.2

ASX RECOMMENDATION

1. has atleastthree members, allof
whom are non-executive
directors and a majority of whom
are independent directors; and

2. is chaired byan independent
director, who is not the chair of
the board,

and disclose:
3. the charterofthe committee;

4. the relevant qualifications and
experience ofthe members of
the committee; and

5. inrelationto each reporting
period, the number of times the
committee metthroughoutthe
periodandthe individual
attendances of the members at
those meetings; or

b. ifitdoesnothaveanaudit
committee, disclose that factand the
processes it employs that
independently verifyandsafeguard
the integrity of its corporate
reporting, induding the processesfor
the appointment and removalof the
external auditor and the rotation of
the auditengagement partner.

ASX Recommendation 4.2

The board ofa listed entity should, before
itapproves the entity’s financial
statements for a financial period, receive
fromits CEOandCFO a declarationthat, in
theiropinion, the finandal records of the
entity have been properly maintained and
thatthe finandal statements comply with

COMPLIED WITH?

No

N/A

N/A

N/A

Yes

N/A

N/A

Yes

COMMENT

responsibilitiesinrelationto the audit committee.

Referto Company’s 2016 Annual Report.

Refer Company’s Board Charter which includes relevantinformation ontherole of
the Board which is located onthe Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

The Companyintends to disdose the matters contemplated by Recommendation
2.1(b) in future annual reports.

The CEO and Company Secretary execute Section 295A dedarations and submit to
the Audit Committee and Board prior to a pproving the Annual Report.

page 7


https://connexionltd.com/investors/corporate-info/

4.3

5.1

6.1

ASX RECOMMENDATION COMPLIED WITH? COMMENT

the appropriate accountingstandards and
give a true and fairview of the financial
positionand performance ofthe entityand
thatthe opinionhasbeen formedon the
basisof asoundsystem of risk
management andinternal control whichis
operatingeffectively.

ASX Recommendation 4.3

A listed entitythathasan AGM should Yes The Auditor attends the Company Annual General Meeting
ensurethatits externalauditorattendsits

AGM and is available to answer questions

from security holders relevant to the audit.

Principle 5 — Make timely and balanced disclosure

A listed entity should make timely and balanced disclosure of all matters concerning it that a reasonable person would expect to have a material effect on the
priceor valueof its securities.

ASX Recommendation 5.1 The Companyisinthe process of developing a continuous disclosure policy and will

disclose informationinthe coming periods.
A listed entityshould:

The Board currentlyundertakes the role ofensuring contiuous disdosure

a. have a writtenpolicy for complying obligations under ASX listing Rules.

with its continuous disclosure No
obligations underthe Listing Rules;
and

No

b. disclosethatpolicyora summaryofit

Principle 6 — Respect the rights of security holders

A listed entity should respect the rights of its security holders by providing them with appropriateinformation and faciliti es to allowthem to exercise those
rights effectively.

ASX Recommendation 6.1 Yes Refer Company’s Shareholder Communication Policy which includesrelevant
information onthe communication with shareholders which is located onthe
Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

A listed entity should provide information
aboutitselfandits governance to investors
via its website.
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6.2

6.3

6.4

7.1

ASX RECOMMENDATION

ASX Recommendation 6.2

A listed entity should designand
implement aninvestorrelations program
to facilitate effective two-way
communication with investors.

ASX Recommendation 6.3

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

Recommendation 6.4

A listedentity should give security holders the
option to receive communications from,and
send communications to, the entity and its
security registryelectronically.

Principle 7 — Recognise and manage risk

COMPLIED WITH?

Yes

Yes

Yes

COMMENT

Refer Company’s Shareholder Communication Policy which includesrelevant
information onthe communication with shareholders which is located onthe
Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

Refer Company’s Shareholder Communication Policy which includesrelevant
information onthe communication with shareholders which is located onthe
Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

Refer Company’s Shareholder Communication Policy which includesrelevant
information onthe communication with shareholders which is located onthe
Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

A listed entity should establish a sound risk management framework and periodically review the effectiveness of that framework.

ASX Recommendation 7.1
The board ofa listed entity should:

a. have a committee or committees to
overseerisk, each of which:

1. has atleastthree members, a
majorityof whomare
independent directors; and

2. is chaired byanindependent
director,

and disclose:

3. the charterofthe committee;

a)No
1) N/A
2) N/A
3) N/A
4)N/A
5) N/A

b)Yes

Due to the size ofthe Companyandits Board, the Board will fulfilthe roles and
responsibilitiesinrelationto the entity's risk management framework.

The Companyintends to disdose the matters contemplated by Recommendation

7.1(b) in future annual reports.

Forfurtherdetail referto:

- ReferCompany’s Board Charter whichincludes relevant information on
the role of the Board which is located onthe Company’s website atthe

following link: https://connexionltd.com/investors/corporate-info/
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7.2

7.3

ASX RECOMMENDATION

4. the members of the committee;
and

5. asattheendofeachreporting
period, the number of times the
committee metthroughoutthe
periodandthe individual
attendances of the members at
those meetings; or

ifitdoes nothave a risk committee or
committees that satisfy (a)above,
disclose that factand the processesit
employs foroverseeing the entity’s
risk management framework.

ASX Recommendation 7.2

The board ora committee of the board
should:

review the entity’s risk management
framework atleast annually to satisfy
itself thatit continues to be sound;
and

disclose, inrelationto eachreporting
period, whethersuchareviewhas
taken place.

Recommendation 7.3

A listed entity should disclose:

a.

ifithas aninternal audit function,
how the function is structured and
whatroleitperforms;or

ifitdoes not have aninternal audit

COMPLIED WITH?

Yes to all

a.N/A

COMMENT

The Companyregularly undertake reviews of its risk management framework to
establishan effective and efficient systemfor:

(i) identifying, assessing, monitoring and managingrisk; and
(ii) disclosingany material change to the Group's risk profile.

The Companyintends to disdose the matters contemplated by ASX
Recommendation 7.2 in future annual reports.

Forfurtherdetail referto:

- Referto Section1.2 (c) of the Company’s Board Charter whichincludes
relevantinformationonthe role of the Board which is located onthe
Company’'s website at the followinglink:
https://connexionltd.com/investors/corporate-info/

The Companydoes not have aninternal audit function. The Audit Committee
directlyoversees relevantriskareas as part of its risk management function.

Forfurtherdetail referto:

- Referto Section1.2(c) of the Company’s Board Charter whichincludes
relevantinformationontherole of the Board which is locatedonthe
Company’s website at the followinglink:
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7.4

8.1

ASX RECOMMENDATION COMPLIED WITH?

function, thatfactandthe processesit = b.Yes
employs forevaluatingand
continuallyimproving the

effectivenessof its risk management

and internal control processes.

ASX Recommendation 7.4 No.

A listed entity should disclose whetherit
has anymaterialexposure to economic,
environmental and sodal sustainability
risksand, ifitdoes, howit managesor
intends to manage those risks.

Principle 8 — Remunerate fairly and responsibly

pagel1l

COMMENT

https://connexionltd.com/investors/corporate-info/

There is no materialexposure to e conomic, environmental and social sustainability
risks.

A listed entity should pay director re muneration sufficient to attract and retain high quality directors and design its executive re muneration to attract, retain and motivate high
quality seniorexecutives and to align their interests with the creation of value for security holders.

ASX Recommendation 8.1 a.No
The board ofa listed entity should: 1. N/A
a. have a remuneration committee 2. N/A
which:
3. N/A

1. has atleastthree members, a
majorityof whomare 4.N/A
independentdirectors; and 5. N/A

2. is chaired byan independent

. b.Yes
director,

and disclose:

3. the charterofthe committee;

4. the members of the committee;
and

5. asattheendofeach reporting
period, the number of times the
committee metthroughoutthe
periodandthe individual

Due to the size ofthe Companyandits Board, the Board will fulfilthe roles and
responsibilitiesin relation to the re muneration of directors and s enior executives

The Companyintends to disdose the matters contemplated by Recommendation
8.1(b) in future annual reports.

Refer Company’s Board Charter whichincludes relevantinformation onthe role of
the Board which is located onthe Company’s website at the followinglink:
https://connexionltd.com/investors/corporate-info/
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8.2

8.3

ASX RECOMMENDATION COMPLIED WITH?

attendances of the members at
those meetings; or

b. ifitdoesnothavea remuneration
committee, disclose thatfactand the
processes itemploys forsettingthe
level and composition of
remuneration for directors and senior
executives and ensuringthatsuch
remuneration is appropriate and not
excessive.

ASX Recommendation 8.2 Yes

A listed entity should separately disdose its
policies and practicesregarding the
remuneration ofnon-executive directors
and the remuneration ofexecutive
directors and other senior executives.

ASX Recommendation 8.3

A listed entitywhich has an equity-based N/A
remuneration scheme should:

a. havea policyon whether participants
are permitted to enterinto
transactions (whether through the use
of derivatives or otherwise) which
limitthe economicrisk of partidpating
inthe scheme; and

b. disclosethatpolicyora summaryofit
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COMMENT

Separate disclosure regarding the re muneration of the Company's directors
(executive and non-executive) and CEO is disclosed in the Company’s Annualreport,
as lodgedwiththe ASXandissuedto shareholders.

A copyofthe latest Annual Report containing this disdosure can be accessed atthe
Company’s website.

The Companydoes not have an equity based remunerationschemeinplace.



