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DIRECTORS’ REPORT

The Directors present their report on Keybridge Capital Limited (Company or KBC) and its controlled
entities (the Consolidated Entity or Keybridge) for the financial year ended 30 June 2020 (Balance
Sheet Date).

The Company has prepared a consolidated financial report incorporating the entities that it controlled during
the financial year.

PRINCIPAL ACTIVITIES

Keybridge is an investment and financial services group with a diversified portfolio of listed and unlisted
investments/loan assets in the life insurance (New Zealand), property and funds management sectors and
strategic holdings in HHY Fund (ASX: HHY), Yowie Group Ltd (ASX: YOW), Metgasco Limited (ASX: MEL),
Molopo Energy Limited (ASX: MPO) and Webcentral Group Ltd (ASX:WCG). Keybridge was also the
Investment Manager of the HHY Fund (between 30 June 2016 and 19 July 2019).

COMPANY INFORMATION

Keybridge is a company limited by shares that was incorporated in New South Wales in June 1999 and has
been listed on the Australian Securities Exchange (ASX) since December 1999 (ASX Code: KBC).

OPERATING RESULTS AND REVIEW OF OPERATIONS

The loss of the Consolidated Entity for the full year after providing for income tax was $3,848,350 (2019:
loss $3,608,530). Total revenue and other income amounted to $436,325 (2019: $1,282,523). The
operating result was impacted by:

= The CRPN liability being restated to reflect face value (equating to an additional liability of $400,000
being recognised);

= The Company’s investment in Molopo Energy Limited (Molopo) has been further written down from
1.28 cents per share (as at 30 June 2019) to 0.42 cents per share to reflect the reduced net asset
backing position of Molopo (resulting in a further impairment of $0.427 million during the year);

= On 11 July 2019, the Company terminated the consultancy arrangement with Queste Communications
Limited (ASX:QUE) for the provision of financial accounting services. Notwithstanding this termination,
Queste continued to charge the Company $16,041.66 per month (including GST) for the 6 months
ended 31 December 2019. As at 30 June 2020, the Company has not recognised a liability of
$96,249.96 in these financial statements for the claims made by Queste, however a contingent liability
has been recorded in note 25;

= Legal fees incurred in relation to the Federal Court action brought against the Company by Bentley
Capital Limited and Mr William Johnson, resulted in $240,000 being paid to external legal advisors
in relation to the Company’s and Mr Patton’s legal expenses (pursuant to Mr Patton’s directors
indemnity deed). In addition, Mr William Johnson has made a claim against the Company for a further
$230,000 to cover the costs of his legal expenses in bringing the unsuccessful legal action against the
Company. The Company has rejected Mr Johnson’s claim. As at 30 June 2020, the Company has
not recognised a liability in these financial statements for Mr William Johnson’s claim, however a
contingent liability has been recorded in note 25;

= The Company holds a US domiciled private equity investment that has been previously written down
to US$393,608. As the underlying assets in the fund have been sold and Keybridge’s interest is now
a claim against the fund and its manager, Keybridge has determined to apply a credit impairment on
the asset and has thus reduced the carrying value to US$137,260; and

= The revaluation of foreign currency assets resulted in a loss of $66,927 during the year.
In addition to the above, the following notable activities occurred during the year:

= On 28 May 2019, the Company terminated the consultancy arrangement with Mr Faroog Khan,
resulting in the Company saving $18,333.33 (including GST) per month. Between 26 June 2019
and 18 July 2019, Mr Khan was appointed as an Alternate Director of Mr Simon Cato. On 10 July
2019, Mr Khan sought to change the Chairman of the Company to Mr William Johnson, with
Mr Johnson authorising the release of an ASX Announcement on 11 July 2019 (without the approval
of the Board). On 16 July 2019, the Company was suspended for trading on ASX, pending the
outcome of enquiries regarding the composition of its board (following another ASX announcement
released by Mr Johnson with the approval of the Board);
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= On 28 June 2019, the Company received an off-market takeover bid intention from WAM Active Limited
at an all cash bid price of 7.5 cents per share. This bid intention was subsequently withdrawn on
22 August2019;

= On 1 July 2019, the Company made an ASX Announcement that it had received a claim from Aurora
Corporate Pty Ltd in relation to the sale of Aurora Funds Management Limited in 2016, as a result
of the funds that had been misappropriated by its former Chief Financial Officer, Ms Betty Poon, prior
to the sale of the business. The Company received this letter of claim from Aurora Corporate Pty
Ltd on 25 June 2019;

= On 11 July 2019, the Company received notification from the HHY Fund (ASX: HHY) that the
Investment Management Agreement (IMA) was being terminated. On 19 July 2019, the Company was
advised that the IMA with HHY had been terminated;

= On 5 August 2019, Bentley Capital Limited called for a meeting to be convened under s. 249F
to consider the removal of Mr Patton and Mr Kriewaldt and the re-election of Mr Johnson and Mr Cato;

= On 16 August 2019, Mr Johnson authorised the release of an ASX Announcement (without the
approval of the Board) advising of the litigation that had been commenced against Aurora Corporate,
with a Writ having been filed in the Supreme Court of Western Australia. In addition, legal
representation was engaged (again without the knowledge of the Board), with costs of $81,495.00
having been expended during the year. On 26 September 2019, the Company advised that the
litigation against Aurora Corporate had been transferred from Western Australia to Victoria and
Keybridge had been ordered to pay Aurora’s costs of the transfer application. In January 2020, the
legal representatives appointed by Mr Johnson resigned;

= On 26 August 2019, Australian Style Group Pty Ltd called for a meeting to be convened under s. 249F
to consider the removal of Mr Johnson and Mr Cato;

= On 10 September 2019, the Company notified the holders of the Convertible Redeemable Promissory
Notes (CRPN) (ASX: KBCPA) that an Event of Default had occurred as a direct consequence of the
Company’s suspension from the ASX, enabling CRPN holders to request an early redemption. In
total, the Company received requests for the early redemption of 6,750,208 CPRN’s. On 23 October
2019, the Company advised that it had processed 397,944 CRPN redemption requests that were
satisfied by cash payment. On 21 January 2020, the Company announced that it had received a
request from HSBC on behalf of WAM group of shareholders that it wished to withdraw its early
redemption request pertaining to 1,835,111 CPRN. On 22 January 2020, the Company announced
that it had determined to redeem 2,000,000 of the outstanding early redemption CRPN requests for
cash plus accrued interest to date, which reduced the outstanding early redemption CRPN requests to
2,517,153 notes;

= On 26 September 2019, the Company announced that Bentley Capital Limited and Mr William Johnson
had commenced proceedings against Company and certain directors, including John Patton and
Jeremy Kriewaldt, seeking a declaration that Mr William Johnson was properly appointed to the role
as Chairman on 10 July 2019;

= On 11 October 2019, the Federal Court in Western Australia determined that Mr William Johnson had
not been validly appointed as Chairman of Keybridge and as such Mr John Patton was, and always
had been, the rightful Chairman until his retirement on 21 January 2020;

= On Sunday 13 October 2019, immediately prior to a previously scheduled board meeting, the Company
received another off-market takeover bid intention from WAM Active Limited at an all cash bid price
of 6.5 cents per share. Mr Victor Ho was terminated as Company Secretary, effective immediately,
during the 13 October 2019 board meeting;

= On 14 October 2019, the Company held a shareholder meeting called by Australian Style Group Pty
Ltd, with none of the proposed resolutions being passed, and a shareholder meeting called by Bentley
Capital Limited was adjourned — that meeting was later cancelled after Bentley Capital Limited withdrew
its request for the meeting;

= On 6 December 2019, the Takeovers Panel received an application in relation to the activities of WAM
Group and Bentley Capital Limited;

. On 13 December 2019, WAM Active withdrew its intention to make an off-market takeover bid at an
all cash bid price of 6.9 cents per share. Shortly thereafter, on the same day, WAM Active made
another takeover bid at an all cash bid price of 6.5 cents per share;

. On 18 December 2019, the Takeovers Panel declined to conduct proceedings, in part, as it considered
certain factors had been superseded by the withdrawal of the WAM Active proposed bid (at 6.9 cents);
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= On 8 January 2020, the Company received an off-market takeover bid intention from Aurora Funds
Management Limited, as responsible entity for the Aurora Dividend Income Trust (ADIT), at an all
cash bid price of 6.6 cents per share;

= On 17 February 2020, the Company advised that it had placed 22,000,000 ordinary shares to
sophisticated investors at an issue price of 6.9 cents per share, pursuant to a waiver of Listing Rule 7.9
granted by the ASX;

= On 24 February 2020, WAM Active advised that it had increased its takeover bid from 6.5 cents to 6.9
cents per share;

. On 3 March 2020, ADIT increased its takeover bid from 6.6 cents to 7.0 cents per share;
= On 6 April 2020, ADIT's takeover bid closed;

. On 7 April 2020, the Takeovers Panel declared WAM Active’'s takeover bid void and that all
acceptances received under it also void;

= On 17 April 2020, Mr Antony Catalano was appointed to the Company’s Board. In addition,
shareholders removed Mr William Johnson from the Board and affirmed the appointments of Mr
Jeremy Kriewaldt and Mr Nicholas Bolton;

= On 28 April 2020, WAM Active announced its fourth takeover bid for Keybridge, again at 6.9 cents per
share;

= On 1 June 2020, Keybridge commenced legal proceedings against WAM Active for improperly
registering 16,057,929 Keybridge shares into its name;

= On 29 June 2020, Keybridge announced its intention to make an all scrip takeover bid for RNY
Property Trust (ASX:RNY);

= On 24 July 2020, Keybridge received $5 million as a payment against its investment in Australian
Community Media;

. On 31 July 2020, Keybridge redeemed for cash 4,861,932 CRPN at $1.00 each, extended the maturity
by 12 months of 169,022 CRPN and converted 571,102 CRPN into 8,286,690 Ordinary Shares;

= On 15 September 2020, WAM Active’s fourth takeover bid for Keybridge closed;

= On 30 September 2020, Keybridge extended the closing date for the RNY takeover bid to 7.00pm
(Melbourne time) on 14 October 2020;

= On 6 October 2020, Keybridge received the outstanding deferred consideration of $0.315m (€0.2m)
owing in relation to the sale of Totana; and

= On 14 October 2020, Keybridge further extended the closing date for the RNY takeover bid to 7.00pm
(Melbourne time) on 16 November 2020.

DIVIDENDS

No dividends have been paid or declared since the end of the previous year and no dividends have been
recommended by the Directors in respect of the year ended 30 June 2020.
As at 30 June 2020, Keybridge had:

=  $1.025 million in its Profits Reserve account, which is available to fund the payment of dividends to
shareholders in the future; and

=  $6.791 million Franking Credits, which is sufficient to fund the payment of fully franked (at Keybridge’'s
applicable 27.5% company tax rate) dividends and CRPN interest distributions totaling $18.4 million.
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CRPN DISTRIBUTIONS

During the financial year, Keybridge paid interest distributions to holders of its Convertible Redeemable Promissory
Notes (ASX:KBCPA) (CRPN) as follows:

Distribution Rate Record Date Payment Date Franking®

1.75 cent per note 17 June 2020 20 June 2020 100% franked
1.75 cent per note 13 March 2020 20 March 2020 100% franked
1.75 cent per note 11 December 2019 20 December 2019 100% franked
1.75 cent per note 11 September 2019 20 September 2019 100% franked

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

Other than the matters noted in the Review of Operations (above), there have been no other significant
changes in the Consolidated Entity’s state of affairs during the year.

EFFECTS OF COVID-19 ON THE COMPANY

In March 2020, the World Health Organisation declared the outbreak of a novel coronavirus (‘(COVID-19’) as
a pandemic, which continues to spread throughout the world. The spread of COVID-19 has caused
significant volatility in local and global markets. There is significant uncertainty around the breadth and
duration of business disruptions related to COVID-19, as well its impact on local and international economies.
The Company cannot reasonably estimate the length or severity of this pandemic, but management currently
anticipates that the COVID-19 situation may have an impact on the carrying value of investment holdings
subsequent to year end. The financial statements do not include any adjustments as a result of this.

FUTURE DEVELOPMENTS

Keybridge intends to continue its investment activities in future years. The results of these investment
activities depend upon the performance of the underlying investee entities/loan counterparties and securities
in which Keybridge invests. The investments’ performances depend on many economic factors and also
industry and investee/counterparty-specific issues. In the opinion of the Directors, it is not possible or
appropriate to make a prediction on the future course of markets, the performance of Keybridge's
investments or forecast the likely results of Keybridge’s activities.

ENVIRONMENTAL REGULATION

Keybridge is not subject to any particular or significant environmental regulation under Australian
Commonwealth or State legislation.

DIRECTORS & OFFICERS

The names of the directors in office at any time during or since the end of the year are:

Nicholas Bolton Chief Executive Officer and Managing Director (appointed 13 October 2019)
Jeremy Kriewaldt Non-executive Director

Antony Catalano Non-executive Director (appointed 17 April 2020)

William Johnson Non-executive Director (ceased 17 April 2020)

John Patton Non-executive Director (retired 21 January 2020)

Richard Dukes Non-executive Director (retired 21 January 2020)

Simon Cato Non-executive Director (vacated office 17 January 2020)

Mr Farooq Khan Alternate Director for Simon Cato (ceased 18 July 2019)

On 13 October 2019, Mr John Patton was appointed as Company Secretary, following the removal of Mr
Victor Ho (who had been appointed on 13 October 2016) as Company Secretary.

Further details on each of the directors is outlined below:
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NICHOLAS F. J. BOLTON MANAGING DIRECTOR AND CHIEF EXECUTIVE OFFICER

Appointed

Experience

Relevant interest in
securities

Special Responsibilities

Other current directorships
in listed entities

Former directorships in
other listed entities in past 3
years

28 May 2019! as CEO; 13 October 2019 as Managing Director?

Nicholas Bolton has managed operational investments and restructured assets in
the aviation, finance, property, energy, shipping, infrastructure and IT sectors. Mr
Bolton has invested in and led activist investments in a number of ASX-listed entities
with a foundation in shareholder advocacy. Mr Bolton is focused on delivering
superior risk adjusted returns through active management and innovative solutions
to challenging issues for investors.

8,836,036 — KBC shares

CEO

None

None

JEREMY M. KRIEWALDT
Appointed
Qualifications

Experience

Relevant interest in
securities

Special Responsibilities

Other current directorships
in listed entities

Former directorships in
other listed entities in past 3
years

NON-EXECUTIVE DIRECTOR
13 October 2016
BA (Hons), LLM (Hons) (Sydney)

Jeremy Kriewaldt is a lawyer in private practice, specialising in corporate and
commercial law, including mergers and acquisitions, capital raisings and foreign
investment, financial product development and securities markets. He started his
own practice in 2018 and was previously a partner of Atanaskovic Hartnell (2004 -
2018), Blake Dawson Waldron (now Ashurst) (1990-2003) and also served as
Counsel to the Takeovers Panel in 2003-2004.

21,516— KBC shares

Chairman of Remuneration and Nomination Committee
Member of Audit, Finance and Risk Committee

None

None

ANTONY CATALANO
Appointed

Experience

Relevant interest in
securities

Special Responsibilities

NON- EXECUTIVE DIRECTOR
17 April 20203

Antony Catalano was formerly the Managing Director of Domain Holdings Australia
Limited and is presently the Executive Chairman of Australian Community Media, a
major regional media company.

22,324,631 — KBC shares (beneficial/leconomic interest) held by Catalano Super
Investments Pty Ltd ATF Catalano Superannuation Fund (11,304,347 ordinary
shares) and Antstef Pty Ltd ATF Antstef Trust (11,020,284 ordinary shares)

Member of Remuneration and Nomination Committee
Member of Audit, Finance and Risk Committee

1 Refer KBC ASX Announcement dated 29 May 2019: CEO & Other Management Changes

2 Refer KBC ASX Announcement dated 14 October 2019: Company Update & Board Appointments
3 Refer KBC ASX Announcement dated 17 April 2020

ANNUAL REPORT | 6



30 JUNE 2020

KEYBRIDGE CAPITAL LIMITED
A.B.N. 16 088 267 190

DIRECTORS’ REPORT

Other current directorships
in listed entities

Former directorships in

None

Domain Holdings Australia Limited

other listed entities in past Updater Inc
3 years
JOHN D. PATTON CHAIRMAN
Appointed 10 August 2016, Chairman since 13 October 2016 (retired on 21 January 2020)

Qualifications

Experience

Relevant interest in
securities

Special Responsibilities

Other current
directorships in listed
entities

Former directorships in
other listed entities in past
3 years

B.Ec (Monash), CA (ICAA), F Fin

John Patton is a senior executive with extensive finance experience in the corporate
and professional services sectors. He was previously a Partner with Ernst & Young
in the Transactions Advisory Services division. With over 30 years of professional
services and industry experience, Mr Patton has extensive corporate finance
credentials, having been involved in over 150 corporate transactions.

150,000 - KBC shares
4,166 - KBCPA Convertible Redeemable Promissory Notes

Member of Audit, Finance and Risk Committee
(1) Non-Executive Director of Metgasco Ltd (ASX:MEL) (appointed 19 September
2016).

(2) Managing Director of Aurora Funds Management Limited, a Responsible Entity
of HHY Fund (ASX:HHY), Aurora Global Income Trust (ASX:AIB), Aurora
Absolute Return Fund (ASX:ABW), Aurora Property Buy-Write Income Trust
(ASX:AUP), Aurora Dividend Income Trust (ASX:AOD)

None

WILLIAM M. JOHNSON
Appointed
Qualifications

Experience

Relevant interest in
securities

Special Responsibilities

Other current directorships
in listed entities

Former directorships in
other listed entities in past
3 years

NON-EXECUTIVE DIRECTOR
29 July 2016; (Ceased on 17 April 2020)
MA (Oxon), MBA, MAICD

William Johnson holds a Masters degree in engineering science from Oxford
University, England and an MBA from Victoria University, New Zealand. His 30-year
business career spans multiple industries and countries, with executive/CEO
experience in mineral exploration and investment (Australia, Peru, Chile, Saudi
Arabia, Oman, North Africa and Indonesia), telecommunications infrastructure
investment (New Zealand, India, Thailand and Malaysia) and information technology
and Internet ventures (New Zealand, Philippines and Australia). Mr Johnson is a
highly-experienced public company director and has considerable depth of
experience in corporate governance, business strategy and operations, investment
analysis, finance and execution.

None

Member of Remuneration and Nomination Committee
(1) Managing Director of Strike Resources Limited (ASX:SRK) (since 25 March 2013;
Director since 14 July 2006).

(2) Executive Director of Bentley Capital Limited (ASX:BEL) (since 1 January 2016;
Director since 13 March 2009).

(3) Non-Executive Director of Molopo Energy Limited (ASX:MPO) (elected 31 May
2018).

Non-Executive Director of Yowie Group Ltd (ASX:YOW) (appointed 10 April to 8
October 2018).
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SIMON K. CATO
Appointed
Qualifications

Experience

Relevant interest in
securities

Special Responsibilities

Other current directorships
in listed entities

Former directorships in
other listed entities in past
3 years

NON-EXECUTIVE DIRECTOR
29 July 2016; (Ceased on 17 January 2020)
B.A. (Sydney)

Simon Cato has had over 30 years’ capital markets experience in broking, regulatory
roles (with ASX in Sydney and Perth) and as a director of listed companies. From
1991 until 2006, he was an executive director and/or responsible executive of three
stockbroking firms. During that time, Mr Cato was involved in the formation of a
number of companies, including writing prospectuses and managing the listing
process and has been through the process of IPO listing in the dual role of broker
and director. Since 2006, Mr Cato has been an executive and non-executive director
of a number of public listed companies with a range of different business activities
and was a founding director of Greenland Minerals Limited.

None

Chairman of Audit, Finance and Risk Committee
Member of Remuneration and Nomination Committee

(1) Non-Executive Chairman of Advanced Share Registry Limited (ASX:ASW) (since
22 August 2007).

(2) Non-Executive Director of Greenland Minerals Limited (ASX:GGG) (since 21
February 2006).

(3) Non-Executive Director of Bentley Capital Limited (ASX:BEL) (since 7 January
2015; also February 2004 to April 2010).

None

RICHARD M. DUKES
Appointed
Qualifications

Experience

Relevant interest in
securities

NON-EXECUTIVE DIRECTOR
13 October 2019. (Retired on 21 January 2020)
B.Com (NSW) LLM (Syd)

Richard Dukes is a lawyer in private practice specialising in taxation, commercial law
and personal law. He started his own practice in 2012 and was previously a partner
of Rosenblum & Partners and Blake Dawson Waldron (now Ashursts). Previously
was Chair of Australian branch of IFA.

None but is sole director of Australian Style Group Pty Ltd which holds 22.65% of
KBC shares.

Special Responsibilities  None

Other current directorships  None
in listed entities

Former directorshipsin  None
other listed entities in past 3
years

VICTOR P. H. HO COMPANY SECRETARY
Appointed 13 October 2016 (Ceased on 13 October 2019)

Qualifications

BCom, LLB (Western Australia), CTA
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Experience  Victor Ho is a Chartered Tax Adviser (CTA) and previously had 9 years’ experience
in the taxation profession with the Australian Tax Office (ATO) and in a specialist tax
law firm. Mr Ho has been actively involved in the investment management of listed
investment companies (as an Executive Director and/or a member of the Investment
Committee), the structuring and execution of a number of corporate, M&A and
international joint venture (in South America, Indonesia and the Middle East)
transactions, capital raisings and capital management initiatives and has extensive
experience in public company administration, corporations’ law and stock exchange
compliance and investor/shareholder relations.

Relevant interestin ~ None
securities
Other current positions in ~ Executive Director and Company Secretary of:

listed entities (1) Orion Equities Limited (ASX:0EQ) (Secretary since 2 August 2000 and Director
since 4 July 2003).

(2) Queste Communications Ltd (ASX:QUE) (Secretary since 30 August 2000 and
Director since 3 April 2013).

(3) Strike Resources Limited (ASX:SRK) (Director since 24 January 2014 and
Company Secretary since 1 October 2015).

Company Secretary of Bentley Capital Limited (ASX:BEL) (since 5 February 2004).
Former position in other  None

listed entities in past 3
years

John Patton was appointed as the company secretary on 13 October 2019.
DIRECTORS' MEETINGS

The following table sets out the numbers of meetings of the Company's Directors held during the year
(excluding Directors’ circulatory resolutions) and the numbers of meetings attended by each Director of the
Company:

Audit, Risk and Finance Remuneration and Nomination
Board Committee Committee

Name of Max. Possible Max. Possible Max. Possible
Director Attended Meetings Attended Meetings Attended Meetings
Nicholas Bolton 8 8 - - - -
Jeremy Kriewaldt 11 15 - - - -
Antony Catalano 1 1 - - - -

John Patton 11 12 1 1 - -
Richard Dukes 5 5 - - - -
Simon Cato 2 7 1 1 - -
William Johnson 11 12 1 1 - -

Audit, Risk and Finance Committee (ARFC)

The composition of the ARFC during the year was Simon Cato (as Chairman), Jeremy Kriewaldt and John
Patton. Following the retirement of John Patton and Simon Cato, the ARFC is now comprised of Jeremy
Kriewaldt and Antony Catalano. The ARFC has a formal charter to prescribe its objectives, responsibilities
(in the areas of external financial reporting, risk management and control, external audit, code of conduct,
insurances, complaints handling and related party transactions), composition, access and other
administrative matters. A copy of the ARFC Charter may be downloaded from the Company’s website:
http://keybridge.com.au/corporate_governance.php

Remuneration and Nomination Committee (RNC)

The composition of the RNC during the year was Jeremy Kriewaldt (as Chairman), Simon Cato and William
Johnson. Following the retirement of Simon Cato and William Johnson, the RNC is now comprised of
Jeremy Kriewaldt and Antony Catalano. A copy of the RNC Charter may also be downloaded from the
Company’s website.
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This Remuneration Report details the nature and amount of remuneration for each Director and Company Executive
(being a company secretary or senior manager) (Key Management Personnel or KMP) of the Company.

The information provided under headings (1) to (8) below has been audited for compliance with section 300A of the
Corporations Act 2001 (Cth) as required under section 308(3C).

(1) Key Management Personnel (KMP)
Name Position Tenure
John Patton Chairman and Appointed Director on 10 August 2016; appointed Chairman on 13 October
Company Executive 2016; ceased to be Company Executive with effect on 30 June 2019; Retired
21 January 2020
Nicholas Bolton Managing Director Appointed 13 October 2019
William Johnson Non-Executive Director  Elected at general meeting on 29 July 2016; re-elected at AGM on 22
November 2018; Ceased on 17 April 2020
Simon Cato Non-Executive Director  Elected at general meeting on 29 July 2016; re-elected at AGM on 23
November 2017; Ceased on 17 January
Jeremy Kriewaldt Non-Executive Director ~ Appointed 13 October 2016; re-elected at AGM on 23 November 2016; re-
elected at general meeting on 17 April 2020
Antony Catalano Non-Executive Director  Appointed 17 April 2020
Richard Dukes Non-Executive Director  Appointed 13 October 2019; Retired on 21 January 2020
Nicholas Bolton Chief Executive Officer  Appointed 28 May 2019
(CEO)
Victor Ho Company Secretary Appointed 13 October 2016; Ceased on 13 October 2019
John Patton Company Secretary Appointed 13 October 2019
(2) Remuneration Policy

The Board (with guidance from the Remuneration and Nomination Committee) determines the remuneration
structure of all Key Management Personnel having regard to Keybridge's strategic objectives, scale and
scope of operations and other relevant factors, including experience and qualifications, length of service,
market practice (including available data concerning remuneration paid by other listed companies and in
particular, companies of comparable size and nature), the frequency of Board meetings, the duties and
accountability of Key Management Personnel and the objective of maintaining a balanced Board which has
appropriate expertise and experience, at a reasonable cost to the Company.

The Remuneration and Nomination Committee (RNC): The RNC has a formal charter to prescribe its
objectives, the Company’s remuneration and nomination policies and practices, responsibilities (in the areas
of executive, senior management and non-executive director remuneration, recruitment and termination,
policy and procedure for appointing new directors, performance and education of directors), composition,
access and other administrative matters. The objectives of the RNC include assisting the Board to adopt
and implement a remuneration system that has coherent remuneration policies and practices to attract and
retain executives and directors who will preserve value for shareholders and that fairly and responsibly
rewards executives having regard to the performance of Keybridge, the performance of the executives and
the general pay environment. The RNC'’s key responsibilities in relation to remuneration include:

= reviewing, approving and recommending to the board for adoption executive remuneration and incentive
policies and practices;

= annually considering, approving and recommending to the board each executive director’s total
remuneration (including base pay, incentive awards, equity awards, retirement rights and terms of
engagement) having regard to executive remuneration and incentive policies;

= reviewing and approving, on the recommendation of the managing director, the total remuneration
(including incentive awards, equity awards, retirement and termination rights), terms of engagement
and changes to the total remuneration and terms of employment of direct reports to the managing
director and other senior executives;

= recommending to the board for approval changes to the remuneration or terms of engagement of
executive directors before implementation;

= reviewing, approving and recommending to the board for adoption the design of any executive
incentive/equity-based plans, the total proposed payments from any executive incentive/equity-based
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plans, the proposed award to each executive under the rules of any plan and the performance hurdles
for any equity-based plan;

= reviewing the remuneration of non-executive directors for serving on the board or any committee (both
individually and in total) and recommending to the board the remuneration and retirement policies for
non-executive directors having regard to market trends and shareholder interests;

= annually reviewing the performance of the managing director and executive directors; and

= establishing processes for evaluating (and annually evaluating) the performance of the board, both
collectively and individually.

A copy of the RNC Charter may also be downloaded from the Company’s website:
http://keybridge.com.au/corporate_governance.php

Corporate Governance Principles: The Company’'s Corporate Governance Statement (CGS) also
addresses matters pertaining to the Board, Senior Management and Remuneration. The latest version of
the CGS may be downloaded from the Company’s website:
http://keybridge.com.au/corporate_governance.php

Fixed Cash Short-term Employment Benefits: The Key Management Personnel of the Company are paid
a fixed amount per annum plus applicable employer superannuation contributions. Prior to 21 January 2020,
the maximum aggregate base remuneration for Non-Executive Directors of the Company was capped at
$550,000. At the Annual General Meeting hold on 21 January 2020, it was resolved that the maximum
aggregate base remuneration would be reduced to $100,000 per annum, to be divided as the Board
determines appropriate.

The Board has determined the following fixed cash remuneration for current Key Management Personnel
during the year as follows:

Non-Executive Directors

(2) Jeremy Kriewaldt — a base fee of $50,000 per annum plus statutory employer superannuation
contributions.

(2) Antony Catalano - a base fee of $50,000 per annum plus statutory employer superannuation
contributions.

Company Executives/Senior Managers

) Nicholas Bolton (Chief Executive Officer) — a base salary of $440,000 (on a full-time basis; Mr Bolton
is required by the Company to work only on a part-time basis on a pro-rata part-time base salary of
$330,000) per annum plus statutory employer superannuation contributions

(4) John Patton (Company Secretary) — a base fee of $60,000 per annum (excluding GST).

Special Exertions and Reimbursements: Pursuant to the Company’s Constitution, each Director is also
entitled to receive:

(@) Payment for reimbursement of all travelling and other expenses incurred by a Director in attending to
the Company'’s affairs, including attending to meetings of the Company and the Board or Committees;
and

(b) Payment for the performance of extra services or the making of special exertions for the benefit of
the Company (with the concurrence of the Board).

Short-Term Benefits: The Company does not have any short-term incentive (STI) cash bonus schemes (or
equivalent) in place for Key Management Personnel.

Long-Term Benefits: The Company does not have any long-term incentive (LTI) cash bonus schemes (or
equivalent) in place for Key Management Personnel.

Equity-Based Benefits: Save for the Executive Share Plan (ESP) outlined below, the Company does not
presently have any equity (shares or options) based remuneration arrangements for Key Management
Personnel pursuant to any executive or employee share or option plan or otherwise.

Post-Employment Benefits: The Company does not presently provide retirement benefits to Key
Management Personnel. Other than early termination benefits disclosed in ‘Employment Agreement’ below,
Key Management Personnel also have no right to termination payments save for payment of accrued unused
annual and long service leave (where applicable) (these accrued employee entitlements are not applicable
in respect of Non-Executive Directors). The Company notes that shareholder approval is required where a
Company proposes to make a “termination payment” (for example, a payment in lieu of notice, a payment
for a post-employment restraint and payments made as a result of the automatic or accelerated vesting of
share based payments) in excess of one year's “base salary” (defined as the average base salary over the
previous 3 years) to a director or any person who holds a managerial or executive office.
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Performance-Related Benefits and Financial Performance of Company: The current remuneration of
Key Management Personnel is fixed, is not dependent on the satisfaction of a performance condition and is
unrelated to the Company’s performance.

In considering the Company's performance and its effects on shareholder wealth, Directors have had regard
to the data set out below for the latest financial year and the previous four financial years:

2020 2019 2018 2017 2016

Profit/(Loss) Before Income Tax ($'000) (3,848) (3,611) (6,805) (6,446) 2,779
Profit/(Loss) After Income Tax ($'000) (3,848) (3.611) (6.805) (6,446) (2,491)
Basic Earnings/(Loss) per share (cents) (2.30) (2.29) (4.30) (4.06) (1.42)
Total Dividends Paid ($'000) - 790 790 - 795

Dividends Paid (cent per share) - 0.5 0.5 - 0.5

Total Capital Returns Paid ($'000) - - - -
Capital Returns Paid (cents per share) - - - - -
VWAP Share Price on ASX for financial year ($) N/AN 0.065 0.089 0.14 0.174

Closing (Last Bid) Share Price on ASX as at 30 June ($) N/AN 0.069 0.079 0.10 0.155
N The Company was suspended from trading on the ASX on 16 July 2019 and has not traded since that date. The last closing
price was 7.1 cents per share.

3) Details of Remuneration of Key Management Personnel

Details of the nature and amount of each element of remuneration of each Key Management Personnel paid
or payable by the Company during the financial year are as follows:

Other Long-

2020 Short-term Benefits Post- Employment Benefits term Bengefits
Key Cash Annual _
Management Performance-  salary and Non-cash _ Leave Long service
Personnel related fees benefit Superannuation Payment leave Total

% $ $ $ $ $
Non-Executive Directors:
Jeremy Kriewaldt - 35,000 - 3,800 - - 38,800
Antony Catalano - - - - - - -
John Patton - 78,021 - - - - 78,021
Richard Dukes - 18,064 - - - - 18,064
William Johnson - 35,000 - 3,800 - - 38,800
Simon Cato - 25,000 - 3,325
Chief Executive Officer:
Nicholas Bolton - 330,006 - 23,513 27,680 52,004* 433,203
Company Secretary:
Victor Ho - 55,242 - - - - 55,242

John Patton -
* Represents the minimum accrual from the period of initial inception as an employee under the respective employment
agreement, being the cumulative amount since inception of agreement.

Other Long-

2019 Short-term Benefits Post- Employment Benefits term Benefits
Key Cash Annual
Management Performance-  salary and Non-cash Leave Long service
Personnel related fees benefit Superannuation Payment leave Total

% $ $ $ $ $
Directors:
John Patton (Executive) - 175,000 - 16,625 36,512 - 228,137
Jeremy Kriewaldt - 60,000 - 5,700 - - 65,700
William Johnson - 60,000 - 5,700 - - 65,700
Simon Cato - 60,000 - 5,700 - - 65,700
Chief Executive Officer:
Nicholas Bolton - 31,731 - 3,015 - - 34,746
Company Secretary:
Victor Ho - 150,000 - - - - 150,000

4) Executive Share Plan (ESP)
The Company has an ESP which was approved by shareholders at the 2014 Annual General Meeting (AGM)

held on 28 November 2014. The ESP was developed to serve as the Company'’s principal vehicle to grant
long term incentive awards and form a key element of the Company’s total remuneration strategy for
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directors and selected senior management.

The primary objectives of the ESP are to:

(€) assist with the attraction, motivation and retention of directors and senior management and more
closely align the interest of directors and senior management with shareholders by matching rewards
with the long-term performance of the Company, and accordingly drive the Company’s improved
performance;

(b) align the incentives provided to participants with current market practice; and

(c) provide the Company with flexibility to accommodate changes in the Company’s circumstances and
shifts in regulatory and market practice from time to time.

The ESP involves the Company providing interest-bearing limited-recourse loans to eligible participants to
purchase ordinary shares in the capital of the Company. As part of the loan arrangements, the Company
will take security over those ordinary shares to secure repayment of the loans. Interest will be charged on
the loans at a fixed rate of 6.45% per annum for the term of the loans, capitalised monthly. The term of the
loans will be 3 years and 3 months. The interest will be recourse to the participant. The loans may be repaid
early in certain circumstances, however participants in the ESP remain liable for the entire amount of interest
applicable over the loan term.

Further details about the ESP are set out in the Company’s Notice of AGM and Explanatory Statement dated
29 October 2014.

The Company has issued shares to and entered into loan arrangements with previous Key Management
Personnel (including Nicholas Bolton, who is currently a Key Management Personnel from 28 May 2019)
pursuant to the ESP. Further details are set out in:

o Keybridge's ASX Announcement dated 19 December 2014: Appendix 3B and Further Detail
Regarding Issuance of Loan Funded Shares);

. Keybridge’s ASX Announcement dated 28 April 2015: Appendix 3B; and

. Note 22(d)(v) (Related Party Transactions) in the accompanying financial statements.

The Company has not issued shares to and entered into loan arrangements with Key Management
Personnel pursuant to the ESP during the financial year.

Save for Nicholas Bolton as outlined below, no other Key Management Personnel are involved in the ESP
vis a vis holding or being issued ESP shares.

On 19 December 2014, the Company issued 9 million ESP shares to Nicholas Bolton (who was the
Managing Director at the time) with the initial cost ($1,678,500) funded by an ESP loan granted to Mr Bolton
(ESP Loan). After allowing for dividends and capital returns ($362,500) paid by the Company (Adjustment
Amounts), the balance of the ESP Loan principal ($1,316,000) and accrued interest at 6.45% pa ($336,164)
to 31 December 2017 was $1,652,164. The principal component of the ESP Loan is limited recourse to the
ESP shares issued — as such, the Company is entitled to cancel Mr Bolton's ESP shares against the $1.316
million principal loan balance; the Company has not recognised the principal component as a receivable
asset. The interest component is full-recourse — as such, Mr Bolton is liable to pay this balance to the
Company; the Company has recognised the interest component as a receivable asset.

As at 30 June 2018 balance sheet date, the Company determined to make a full provision in respect of
recognising the interest component as a receivable asset (based on the Directors’ judgement); an amount
of $336,164 was reduced from Loans and Receivables (Other) with a corresponding decrease in the Share
based payments reserve in equity (there was no impact on the Statement of Profit or Loss). This provision
does not prejudice the Company's rights (including recovery) under the terms of the ESP Loan. If the
Company receives a payment in respect of this interest component, the Company will recognise a
corresponding increase in the Share based payments reserve in equity to the extent of such receipt.

The Company acknowledges that Mr Bolton has a contrary view in relation to, inter alia, the application of
the Adjustment Amounts to reduce the principal amount of the ESP Loan ahead of reducing the accrued
interest component of the ESP Loan. Mr Bolton has reserved his rights in the matter, as has the Company,
in respect of its view and position in the matter.

Without prejudice to each party’s rights under the terms of the ESP Loan, pursuant to an amendment (dated

27 May 2019) to Mr Bolton’s employment agreement, Mr Bolton has agreed to pay $42,020.51 to the
Company each quarter (commencing on 30 September 2019 and ending on 30 June 2021) towards reducing
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the $336,164 interest component of Mr Bolton’s ESP Loan. The parties have also agreed that Mr Bolton is
entitled to assert his rights in relation to the matter and if the matter is resolved in favour of Mr Bolton (subject
to compliance with the Corporations Act and ASX Listing Rules) and Mr Bolton has paid quarterly amounts
in excess of what the Company was entitled to receive, the Company will repay Mr Bolton with interest
calculated at 6.45% pa.

During the year, the Company sold 3 million ESP shares which had not vested with Mr Bolton, realising

$210,000.

(5) Formal Terms of Employment/Engagement

Details of

the material terms of formal agreements entered by the Company with Key Management
Personnel are as follows:

KMP and
Position(s)
Held

Relevant Date(s)

Base Salary/Fees
per annum

Other Terms

Nicholas Bolton
(Chief Executive
Officer)

19 February 2017
(date of
employment
agreement)

17 December
2015

(date of
suspension of
employment)

27 May 2019
(date of
amendments to
employment
agreement)

28 May 2019
(date of
commencement
as CEO)

$440,000 base
salary per annum
(full-time basis)

$330,000 actual
part-time salary per
annum (agreed with
the Company)

plus statutory
employer
superannuation
contributions
(currently 9.5% of
salary)

e The employment agreement (as amended) has no fixed term
or fixed rolling terms of service.

e Required part-time 30 hours per week over the course of a 5
day working week (averaged out over the course of a month)
plus pre-agreed reasonable additional time required by the
Company in order to satisfy Company business or operational
requirements.

e Employment may convert from part-time to full-time (and vice
versa) by mutual written agreement.

e Ifthe CEO requests reinstatement on a full-time basis, which is
denied by the Company, the Company is liable to pay the CEO
between 6.25% - 18.75% of his full-time salary.

e 20 days annual leave and 15 days (paid) personal/sick leave
entitlements.

e Three months’ notice of termination by the CEO; Immediate
termination by the Company (with notice and without cause) on
payment of 25% of CEO’'s full-time salary; Immediate
termination without notice if CEO commits any serious act of
misconduct.

Victor Ho
(Company
Secretary)

13 October 2016
(date of
consultancy
agreement and
date of
commencement)

13 October 2019

(date of
termination)

$150,000 base
retainer fees per
annum (excluding
GST)

plus additional fees
(at an agreed day or
hourly rate) in
respect of
approved/agreed
excess hours

e The agreement has no fixed term or fixed rolling terms of
service.

e Commitment to a minimum 16 hours per week over the course
of a 5-day working week (averaged out over the course of a
month) plus reasonable additional time required by the
Company in order to satisfy Company business or operational
requirements.

e The CEO has a defined Investment Mandate and Investment
Authority limit.

e One month’s notice of termination by the Company and one
month’s notice of termination by the Company Executive.
Immediate termination without notice if consultant commits any
serious act of misconduct.

e May be entitled to performance related short and long-term
incentive scheme benefits (including cash bonuses) as agreed
with the Company from time to time — as at the date of this
report, no such scheme has been established.

e Not prohibited from also concurrently acting as a director or
company secretary of any company or providing similar
services to any company, save that Board consent will be
required if the Company Executive proposes to take up a
position of employment or consultancy with Industry
competitors of Keybridge.

John Patton

(Company
Secretary)

13 October 2019

(date of
commencement
as Company
Secretary)

$60,000 base
retainer fees per
annum (excluding
GST) plus additional
fees (at an agreed
day or hourly rate) in
respect of approved/
agreed excess
hours

e The Company does not presently have a formal agreement with
Mr Patton
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(6)

@)

®)

Other Benefits Provided to Key Management Personnel

Save as outlined below, no Key Management Personnel has during or since the end of the financial year,
received or become entitled to receive a benefit, other than a remuneration benefit as disclosed above, by
reason of a contract made by the Company or a related entity with the Director or with a firm of which he is
a member, or with a Company in which he has a substantial interest:

@) During the financial year, Wilson Hanna Pty Ltd (an entity controlled by/associated with/related to the
Company's Chairman, John Patton, and his spouse) received $78,021 (excluding GST) in respect of
services provided in relation to the preparation of the financial statements and liaison with the auditors
for the year ended 30 June 2020. This contribution was approved by the Board.

(b) During the financial year, the Company's Non-Executive Director, Jeremy Kriewaldt received (or was
entitled to receive) $12,750 (2019: $43,200) (excluding GST) from the Company pursuant to legal
services rendered by Jeremy Kriewaldt Lawyers. Mr Kriewaldt's engagement was approved by the
Board (excluding Mr Kriewaldt) and were on usual terms consistent with those offered to his other
clients.

(c) The Company previously agreed to advance $440,000 as loan funds in respect of Nicholas Bolton's
legal costs incurred in circumstances where Mr Bolton’s Director’'s Deed with the Company provided
a procedure for the advancement of monies in this regard. Mr Bolton previously served as a Director
between 30 December 2011 and 9 October 2012 and between 2 January 2013 and 17 December
2015 (as Executive Director from 22 February 2013 and as Managing Director from March 2014). As
at 30 June 2020, $440,000 (2019: $440,000) had been advanced via payments made to Mr Bolton’s
lawyers.

The Board agreed to advance these funds in accordance with the relevant provision of Mr Bolton’s
Director’'s Deed and subject also to various terms and conditions agreed with Mr Bolton, including a
monetary cap (initially $400,000 and increased to $440,000 in March 2018), that advances would be
provided only as payment of bills rendered by Mr Bolton’s lawyers in relation to the relevant
proceedings, that the Company needed to be satisfied that the amount of each legal bill was
reasonable, that the Company would have access to Mr Bolton’s lawyers to ensure that it was
promptly informed of any material developments in relation to the proceedings and otherwise to
enable the Company to assess the likely outcome of those proceedings, that Mr Bolton would be
obliged to repay any amounts advanced in various circumstances specified in his Director's Deed
including in any situation in which Mr Bolton is not entitled to be indemnified or advanced those costs,
and a provision for review of the position once the outcome of the relevant proceeding is known,
including the repayment of all or a portion of the advance (as appropriate). The relevant proceeding
had not yet been decided as at 30 June 2020.

The $440,000 advance is accounted as a loan receivable asset, and a provision (ie. impairment
expense) was recognised in a prior period for the full amount of $440,000 (based on the Directors’
judgement). This provision/impairment does not prejudice the Company's rights (including recovery)
under the terms of the advance to Mr Bolton. If the Company receives a repayment (or recovery
payment) in respect of this advance, the provision (impairment expense) will be reversed to the extent
of such receipt.

Refer also Note 22 (Related Party Transactions) in the accompanying financial statements for other KMP
related disclosures.

Engagement of Remuneration Consultants

The Company has not engaged any remuneration consultants to provide remuneration recommendations in
relation to Key Management Personnel during the year. The Board has established a policy for engaging
external Key Management Personnel remuneration consultants which includes, inter alia, that the Non-
Executive Directors on the RNC be responsible for approving all engagements of and executing contracts
to engage remuneration consultants and for receiving remuneration recommendations from remuneration
consultants regarding Key Management Personnel. Furthermore, the Company has a policy that
remuneration advice provided by remuneration consultants be quarantined from Management where
applicable.

Securities in the Company Held by Key Management Personnel

The number of listed ordinary shares (ASX:KBC) in the Company held by Key Management Personnel is
set below:
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Balance at
commencement/

Key Management Personnel 30 June 2019

Directors:

Additions

Received as
part of
remuneration
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Balance at
cessation/

Disposals 30 June 2020

- 150,000

- 5,000

John Patton 150,000@
William Johnson -
Simon Cato -
Jeremy Kriewaldt 5,000®)
Richard Dukes N/A
Antony Catalano N/A
Chief Executive Officer:

Nicholas Bolton(©) 2,380,100@

- 2,380,100@

Company Secretary:
Victor Ho -

The number of unlisted ordinary shares in the Company (issued under the ESP) held by Key Management

Personnel is set below:

Balance at
commencement/
Key Management Personnel 30 June 2019
Directors:
John Patton -
William Johnson -
Simon Cato -
Jeremy Kriewaldt -
Richard Dukes N/A

Antony Catalano N/A

Additions

Received as part
of remuneration

Chief Executive Officer:

Nicholas Bolton(©) 9,000,000

Balance at
cessation/
Disposals 30 June 2020
3,000,000 6,000,000

Company Secretary:
Victor Ho -

The number of listed Convertible Redeemable Promissory Notes (ASX:KBCPA) in the Company held by Key

Management Personnel is set below:

Balance at Balance at
commencement/ Received as part cessation/
Key Management Personnel 30 June 2019 Additions of remuneration Disposals 30 June 2020
Directors:
John Patton 4,166@ - 4,166
William Johnson - - -
Simon Cato - - -
Jeremy Kriewaldt 1,138® - 1,138
Antony Catalano N/A -
Chief Executive Officer:
Nicholas Bolton(©) 31,414 - 31,414
Company Secretary:
Victor Ho - - -
Notes to tables:
() Refer John Patton Initial Director’s Interest Notice dated 10 August 2016.
(b) Refer Jeremy Kriewaldt Initial Director’s Interest Notice dated 13 October 2016
(c) Nicholas Bolton commenced as CEO on 28 May 2019
(d) Nicholas Bolton has advised that he has an economic (but not a legal or beneficial) interest in a further 1,542,045

KBC shares held via cash-settled swap positions taken in respect of the same

(e) The disclosures of security holdings above are in accordance with the accounting standards whic