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2024 Corporate Governance Statement

The Board of Corporate Travel Management Limited (the Company) recognises the
importance of good corporate governance practices which assist in ensuring the accountability
of the Board and management of the Company and its associated entities (the Group). The
Group is committed to implementing and maintaining high standards of corporate governance
and believes that these practices are fundamental to the long-term performance and
sustainability of the Group, the delivery of strategic objectives and contributing to the

preservation of shareholder value.

The Board regularly reviews its corporate
governance practices to ensure they are fit for
purpose and are consistent with the ASX
Corporate  Governance Council Corporate
Governance Principles and Recommendations
(4th Edition) (the Principles), unless otherwise
noted. The Company’s Corporate Governance
Statement summarises the Company’s corporate
governance framework, practices and policies for
the financial year ended 30 June 2024 and sets
out the governance structure underpinning the
framework against which the Group’s strategy
and business objectives are set, its operations
are monitored, and the risks it faces are managed
and mitigated as set out in the Principles.

Our longer-term success is dependent on
meeting the expectations of our key
stakeholders. The Group remains resilient in its
focus on engaging with our stakeholders,
listening to stakeholder feedback and ensuring
we continue to respond appropriately to
feedback through the ongoing development of
our governance practices.

Good governance is fundamental to our long-
term sustainability. We strive to monitor and
advance our purpose, through our governing
framework, to act lawfully, ethically, and in a
socially responsible manner. These values are
applied to our risk management framework and
material governance foundations to create
long-term value for our stakeholders.

This statement is structured to align with the
Principles and includes cross-references to the
Company’s charters, policies, procedures and
reporting obligations as demonstrated through,
but not limited to the Company’s Annual Report,
Remuneration Report and Sustainability Report.
These reports should be read in conjunction with
this statement, details of which are available on
the Governance section of the Group’s website.

The information contained in this statement is
current as of 21 August 2024 and has been
approved by the Board of the Company.

This statement has been approved by the Board
and the Board considers that the Company’s
corporate governance framework and practices
have complied with the Principles throughout the
financial year ended 30 June 2024.

Website Links:

Corporate Governance

www.investor.travelctm.com.au/corporate-
governance/

Company Information

www.investor.travelctm.com.au/ctm-story/
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Principle 1 — Lay solid foundations for management and oversight

1.1

Role and The Board is committed to act in the best interests of the Company and has
responsibilities established the following framework:
of the Board and

management Board of Directors

Provide leadership and set the strategic objectives of CTM

Oversee CTM'’s corporate strategy and performance objectives
developed by management

Remuneration & Audit and Risk Nomination
Sustainability Committee Committee
Committee . Internal controls ° Board and
. People and . External Audit Committee
Remuneration ° Financial evaluation
strategy and policies Reporting . Board skills,
. Senior leadership . Risk diversity and
and talent Management renewal
management e Cyber Security e  Leadership
° ESG and . WH&S succession
Sustainability e  Corporate planning
strategy, policies, Governance

planet and reporting o Al Governance
and disclosure

including monitoring
policies and
initiatives to
maintain fair and
ethical practices
with all
stakeholders

Senior Leadership Team
Day to day management of CTM operations

Develop and deliver CTM’s corporate strategy, financial performance,
key objectives and targets

The Board has established a clear distinction between the functions and
responsibilities reserved for the Board and those delegated to management,
which are set out in the Group’s Corporate Governance Charter (Charter). The
Charter also provides an overview of the roles of the Chairman, Directors and
senior executives.

The principal role of the Board is to:

e provide leadership and set the strategic objectives of the Group;

e review, ratify and monitor the Group’s risk management framework and
set the risk appetite;

e approve the Group’s remuneration framework; and

e oversee the Group’s corporate strategy, financial performance and key
objectives and target developed by management.
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The Managing Director and senior executives, who are accountable to the
Board, are responsible for matters that are not specifically reserved to the Board,
primarily being the day-to-day operation and management of the Group.

The Chairman is responsible for the Board’s leadership, for facilitating the
effective contribution by all Directors and promoting constructive and respectful
relations between Directors and between the Board and senior executives.

A copy of the Charter is available in the Governance section of the Group’s
website.

The Group carefully considers the background, character, experience,
education, skill set as well as interests and associations of potential candidates
for appointment to the Board and conducts appropriate checks to verify the
suitability of candidates before appointing a new Director or putting forward a
new candidate to shareholders for election as a Director.

All material information in the Company’s possession relevant to a decision to
elect or re-elect a Director is provided to shareholders in the AGM notice of
meeting to enable shareholders to make an informed decision on whether to
elect or re-elect a Director. Directors eligible for election or re-election are also
invited to address the meeting and provide details of the relevant qualifications,
experience and skills they bring to the Board.

One Non-Executive Director stood for re-election and one Executive Director
stood for re-election at the 2023 AGM.

All Directors and senior executives have written agreements which formalise the
terms of their appointment.

The Director letter of appointment specifies expectations and duties relating to
the position, the envisaged time commitment, remuneration, disclosure and
confidentiality obligations, insurance and indemnity entitlements, details of the
Group’s corporate governance policies, and reporting lines.

Each senior executive (including Executive Directors) enters an employment
contract which sets out the material terms of employment, including a description
of position and duties, reporting lines, remuneration arrangements, termination
rights and entitlements. Material employment contract terms of senior executives
who are Key Management Personnel, including remuneration arrangements,
can be found in the 2024 Annual Report.

The Group Company Secretary has overall responsibility for the Group
secretariat function and is directly accountable to the Board, through the
Chairman, on all matters to do with the proper functioning of the Board. This
includes advising the Board and its Committees on governance matters,
ensuring Board and Committee policies and processes are followed,
coordinating Board and Committee business and providing a point of reference
for dealings between the Board and management.

All Directors have unfettered access to the advice and services of the Group
company secretary.

Our people are frontline value creators for our stakeholders and the Group’s
long-term performance and sustainability are dependent on attracting and
retaining talented and engaged staff.

We understand that it is critical that our most important asset — our people —
have a range of skills, experiences, backgrounds, thoughts, beliefs and
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education levels. We acknowledge the individual strengths of each employee
and the potential they bring to our business. Valuing differences of others is what
brings us all together and creates innovation through diversity of thought. It also
brings fresh ideas and perspectives and contributes to a productive and
rewarding work environment.

The Group’s diversity initiatives, alongside key people initiatives such as
encouraging innovation and improvement, ensuring health and safety,
celebrating and rewarding excellence, providing training and development,
building an inclusive and diverse culture and supporting flexible work practices
underpin workplace culture and the ability to attract and retain staff.

The Group’s Equal Opportunity & Diversity Policy can be found on the Group’s
website and sets out objectives and reporting practices regarding diversity. The
Group is committed to fostering a culture that embraces employee diversity. The
Group’s Equal Opportunity & Diversity Policy outlines the responsibility of senior
executives to create an equal and inclusive culture within a diverse workplace.

The Remuneration & Sustainability Committee continues to review and report to
the Board on the Group’s diversity profile with a view to continuing to advance
diversity within the Group. Further information about the Group’s diversity
initiatives can be found in the 2024 Sustainability Report.

The Group is a “relevant employer” under the Workplace Gender Equality Act
2012. The Group’s most recent “Gender Equality Indicators” are set out in our
Workplace Gender Equality Report, which is available at: www.wgea.gov.au.

Gender diversity statistics as of 30 June 2024 are outlined in the table
below.

fom (M JFemal JToml

Total number of full-time

equivalent employees (excl 908.6 2283.2 3191.8
Board)

Percentage of total 28.5% 71.5% )
employees

Nurr.1ber of ern.ployee:s.m . 62 48 110
senior executive positions

Perc_:entage of_ employges in 56% 44% )
senior executive positions

Board members 3 2 5
Percentage of Board 60.0% 40.0% )

members

* For the purpose of determining the above statistics, the Group considers “Senior Executives” to be
those individuals who are heads of lines of business, functions or regions.
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FY24 measurable objectives and progress towards achieving the

Enhance diversity,
equality, and
inclusion within
our workforce

Care for the health
and wellbeing of

our people and our
customers’ people

Support our people
to reach their
potential

objectives

Enhance and
report on our
diverse and
representative
workforce.

Continue to
raise awareness
and celebrate
diversity with
our employees.

Ensure people
policies have no
barriers that
prevent
diversity,
equality, and
inclusion.

Identify and
implement
wellbeing
initiatives
tailored to each
region of the
business.

Deliver the HiPo
program to
identify and
nurture
identified talent
within the
business.

Ongoing commitment to
transparency in gender and
wage equality and supports a
process to assess and report on
wage and job conditions in a
non-discriminatory way.

The FY24 employee
engagement survey score for
diversity and inclusion achieved
a favourable NPS of 42 (8.3 out
of 10), placing it in the middle
range of the consumer services
sector benchmark.

Wellbeing initiatives in progress,
good participation and on track
in each region.

45 participants (35 female, 10
male) participated in the High
Performance (HiPo) program in
2024, with a new HiPo program
set to launch in FY25.



1.6

Board Reviews

.

ctm

Workplace Gender  Annual In FY24, reports were submitted

Equality Reporting compliance. in line with the Australian
Workplace Gender Equality Act
2012, UK Gender Pay Gap
Reporting, US Equal
Employment Opportunity
Commission — Employer
Information Report EEO-1, and
the New Zealand Government
Employment Survey.

An external Remuneration
Benchmarking framework was
introduced in FY24 that
classifies all roles and
remuneration based on job

value.
Support indigenous Implement In FY24, a formalised
participation to Reconciliation commitment to reconciliation
drive positive social Action Plan was achieved by applying to
and economic (RAP) and Reconciliation Australia to
outcomes advocate elevate to an Innovate
indigenous Reconciliation Action Plan
participation. (RAP). Feedback was received

and will be incorporated in the
Innovate RAP in FY25.

The RAP and reconciliation
journey builds upon learnings,
and continues to listen, learn,
and strengthen relationships
with Aboriginal and Torres Strait
Islander communities through
partnerships.

The Board undertakes an evaluation process each year to assess its
performance. The Nomination Committee has established procedures to
evaluate the performance of individual Directors, the Board as a whole, and
Committees. The evaluation process includes Directors and senior executives
responding to questionnaires which seek views from Directors and executives
about Board structure, Board meetings and processes, the Board’s relationship
with management and the effectiveness of each of the Board committees.

The Chairman also meets with each Director individually to review and assess
the performance of all Directors. The results of the evaluations are reported to
the Board.

During the reporting period, an internal review of the performance and
effectiveness of the Board, Committees and individual directors was conducted.
The findings of the review were considered by the Board and various actions
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arising from feedback provided as part of the review will be incorporated into the
Board and Committee practices in FY25.

Directors are also encouraged throughout the year to raise any issues of concern
regarding the performance of the Board, Committees or individual Directors with
the Chairman, or, if the concern relates to the Chairman, with the Chair of the
Audit & Risk Committee.

Further information about the annual review process is outlined in the Charter
and in the Nomination Committee Charter, which are available on the Group’s
website.

Annual performance reviews for senior executives are conducted by the
Managing Director. The Chairman of the Board is responsible for reviewing the
performance of the Managing Director. Reviews are conducted against job
role/value, individual KPls, external remuneration benchmarking,
accountabilities and goals specific to each senior executive’s responsibilities.
Performance reviews have been undertaken for the current reporting period.

Principle 2 — Structure the board to be effective and add value

21

Nomination
Committee

The Group has a Nomination Committee with its own charter and its membership
consists of the Chairman of the Board and the Chairs of each of the Sub-
committees, being the Audit & Risk Committee and Remuneration &
Sustainability Committee. The Nomination Committee is chaired by the
Chairman of the Board, who is an independent Director, and all committee
members are independent Directors. The qualifications of the Committee
members are set out in the 2024 Annual Report.

The Nomination Committee assists the Board in its oversight responsibilities by
monitoring and advising on:

e Board composition, including the development of a board skills matrix
setting out the mix of skills, expertise, experience, ethnicity, diversity
and/ or cultural background that the Board currently has or is looking to
achieve in its membership;

e identifying suitable candidates for appointment to the Board;

e recommendations regarding the appointment and re-election of
directors;

e succession planning;

e reviewing the independence of Directors;

e Board, Committee and individual director performance evaluations;

e appropriate induction and continuing professional development
programs for Directors.

Further details regarding the Nomination Committee’s functions are set out in
the Nomination Committee Charter which is available on the Group’s website.

Details of the number of Committee meetings held during FY24, and the
attendance of the members of the committee, are set out in the 2024 Annual
Report.
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2.2 Board matrix The Group recognises the importance of having the Board’s collective skills
skills match the demands of diligent oversight of a global business. It is the Board’s
view that shareholders’ interests are best served by a broad mix of Non-

Executive Director experience and insight.

The Company currently has a five-member! Board, of which four are
independent Non-Executive Directors.

The Company has developed a skills matrix setting out the mix of experience,
skills and diversity that the Board currently has or is looking to achieve in its
membership (refer to the table below).

The skills matrix is reviewed by the Board annually and helps to identify any gaps
in the collective skills of the Board that can then be addressed via professional
development initiatives for Directors and in Board succession planning. In
respect of diversity, the Board acknowledges the advantages of diverse
backgrounds, attributes and gender representation within its membership.

Representation
Skill Category/Competency of skills held
by Directors

Industry knowledge or experience

Travel/Corporate Travel

. . . . . 4
Senior executive or equivalent experience* in the travel
industry and across the corporate travel value chain.
Services Business Market
Senior executive or equivalent experience* with services 5
businesses which conduct operations across global
markets.
Global Markets

5

Senior executive or equivalent experience* in conducting
operations in global markets/jurisdictions.

Technical skill or experience

Financial Acumen

Senior executive or equivalent experience in financial

accounting and reporting, corporate finance, risk

management, and internal financial controls, including an

ability to probe the adequacies of financial and risk 5
controls. In addition, deep knowledge of generic and travel

industry specific risks, and macro drivers and trends.

Leadership and Business Management

Held senior leadership roles in an organisation of significant
size or complexity. Experience in establishing performance

objectives and driving outcomes and organisational change
and management programs.

' Ms Laura Ruffles resigned as an Executive Director of the Board, effective 12 March 2024.



2.3

Independence
and length of
service of
directors

Representation
Skill Category/Competency of skills held
by Directors

Innovation and Technology

Experience in using information and technology as a core
product and solution differentiator, and experience in using
information and technology systems as a strategic asset to
grow business.

Technology and Digital

Experience in IT, digital technology, cyber security or 4
information security, including an ability to probe the
adequacies of risk controls in these areas.

Capital Markets and/or Mergers and Acquisitions

Experience in capital markets and/or experience in 5
identifying, implementing or executing mergers and
acquisitions.

Strategy

Track record of developing and implementing a successful
strategy (strategy development & strategy execution).

Governance competencies

Corporate Governance

Experience as a Non-Executive director of a listed entity

(Australia or overseas) and/or understanding of legal and 5
regulatory frameworks underpinning corporate governance

principles including directors’ duties and obligations and

Board effectiveness.

Risk Management and Compliance

Experience in risk management and compliance 5
frameworks, setting risk appetite, identifying and providing
oversight of material business risks.

Environment and Social

Experience in formulating or implementing corporate

responsibility and sustainability strategies focused on e
generating long-term sustainable value for shareholders,

employees, stakeholders and the community.

People and Culture

Experience and/or understanding of organisational culture, 5

succession planning, remuneration, performance
and reward frameworks.

In accordance with the Charter, which is available on the Group’s website, and
good corporate governance practices, a Director is considered independent if
the Director is independent of management and free of any interest, position,
association or relationship that might influence, or reasonably be perceived to
influence, in a material respect, their capacity to bring independent judgment to
bear on issues before the Board.
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The decision as to whether a Director is independent is a decision made by the
Board. The Board considers the factors outlined below when assessing the
independence of each Non-Executive Director, being whether the Director:

e is, or has been, employed in an executive capacity by the Group and
there has not been a period of at least three years between ceasing such
employment and serving on the Board;

e receives performance-based remuneration (including options or
performance rights) from, or participates in an employee incentive
scheme, of the Group;

e is, or has been within the last three years, in a material business
relationship (e.g., as a supplier, professional adviser, consultant or
customer) with the Group, or is an officer of, or otherwise associated
with, someone with such a relationship;

e s, represents, or is or has been within the last three years an officer or
employee of, or professional adviser to, a substantial holder;

e has close personal ties with any person who falls within any of the
categories described above; or

e has been a director of the Company for such a period that their
independence from management and substantial holders may have
been compromised.

Further, where any other company or professional firms associated with a
Director have dealings with the Group, all such dealings are at arms-length and
on normal commercial terms.

The Company currently has a five2-member Board, of which four, Ewen Crouch
AM, Sophie Mitchell, Jon Brett and Marissa Peterson, are independent Non-
Executive Directors. The Board is chaired by Ewen Crouch AM, an independent
Non-Executive Director. Jamie Pherous is an Executive Director and therefore
not considered independent.

Together, the Directors have a broad range of experience, expertise, skills and
qualifications relevant to the Group and its business. The Board has been
engaged in an orderly board renewal program resulting in all the current Non-
Executive Directors (Ewen Crouch AM, Sophie Mitchell, Jon Brett and Marissa
Peterson) having been appointed to the Board in 2019, 2020 and 2022. Details
of each Director's appointment date, qualifications, experience, special
responsibilities and information on other directorships held are set out in the
2024 Annual Report and on the Group’s website.

2.4  Majority of Each Director is required to apply independent judgement to decision making.

Independent

. The four Non-Executive Directors — Ewen Crouch AM, Sophie Mitchell, Jon Brett
Directors

and Marissa Peterson — are independent and all bring independent judgment to
bear on issues before the Board. Jamie Pherous is an Executive Director and
therefore not considered independent.

Accordingly, the Board has a majority of Directors (including the Chairman) who
are considered by the Board to be independent.

2 Ms Laura Ruffles resigned as an Executive Director of the Board, effective 12 March 2024.

10
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The Board also has processes in place to ensure it operates independently of
management. For example, Non-Executive Directors meet without management
to evaluate executive remuneration and performance and carry out succession
planning.

The Chairman, Ewen Crouch AM, is an independent Non-Executive Director.
Further details regarding the experience, expertise, skills, and qualifications of
the Chairman are set out in the 2024 Annual Report and also available on the
Group’s website.

The Company has a process for inducting new Directors through meetings and
discussions with current Directors and senior executives together with providing
access to relevant documentation about the Group’s operations and financial
position.

Directors are encouraged to undertake continuing professional development
activities each year and to join appropriate professional associations in order to
continually develop and enhance their respective levels of industry knowledge,
technical knowledge and other skills required to discharge their role effectively.

Directors are also encouraged to identify topics for professional development,
including education and regular management briefings about key developments
and emerging risks in the Group’s business and the travel industry.

Where possible, the Board attends in-person presentations to hear from
Regional CEOs, CFOs and COOQO'’s and other global leaders about operations,
key developments, organisational culture, and key or emerging risks.

Principle 3 — Instil a culture of acting lawfully, ethically and responsibly

3.1

Values

Established in 1994, the Group’s clear purpose has remained unchanged; that
is to continue to deliver an enhanced value proposition to our clients and their
corporate travellers.

The Group’s culture is founded on the principle of empowering its people,
through encouraging innovation and improvement, coupled with excellent
training and impactful leaders. Our commitment to deliver a strong return on
investment to clients is underpinned by highly personalised service and placing
intuitive industry-leading technology in the hands of our customers. Group
sustainability is inextricably linked to our Values, summarised below. A Values
refresh that involves all employees is currently taking place and will be launched
early Q1FY25.

The Group’s purpose is to be recognised as the global leader in travel
management solutions, and to drive environmental, social and governance
sustainability principles which provide long-term resilience. To be an innovative
and inspiring company of choice, to improve our stakeholder experience and
bring about positive change.

11
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Our Values

Exceed to Service Excellence is a habit not an act.

Belief is what makes a person, team, company and
community stronger.

Innovation in thinking and doing what nobody else
does.

Trust to Succeed

Innovate to Generate

Collaborate to Through teamwork wonderful things will be achieved.

Perform

Play to Win People are successful when they have fun in what
they do.

Empowered to The power to make the right decision to achieve

Achieve great results.

Recognise to Celebrate and acknowledge when we have

Reward accomplished something special.

The Group has policies in place that support its governance framework.

The Code of Conduct sets out the ethical and responsible conduct expected of
all our employees and Directors. We promote acting in accordance with the law;
acting with honesty, integrity and fairness; a commitment to a high standard of
professionalism; and avoidance of conflicts of interest by all our employees and
Directors. Our reputation as a fair and ethical organisation is important to our
ongoing success.

The Code of Conduct, as it relates to Directors, is contained within the Charter
and is available on the Group’s website. The Group’s Code of Conduct as it
relates to all employees, is available on the Group’s website. Breaches of the
Code of Conduct are reported to the Board. The Code of Conduct has been in
place for the entire reporting period and disclosed to all Directors and
employees.

The Board monitors culture and cultural change initiatives by leveraging data
and insights provided from a range of resources including organisational culture
and employee engagement surveys, site visits, review of strategic metrics,
incentive program oversight, and as well quarterly reporting submitted to the
Audit & Risk Committee.

The Code of Conduct is available on the Group’s website.

In addition to the Code of Conduct, the Group has policies which govern, among
other things:

e whistleblowing;

e anti-bribery and corruption;

e securities trading;

e continuous disclosure;

e artificial intelligence (Al) governance;
e workplace health and safety;

e equal opportunity and diversity;

e modern slavery; and

e privacy.

The Group is committed to fostering a culture where our people and others feel
safe to speak up on matters or conduct that concerns them. The Group

12
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Whistleblower Policy has been updated during the reporting period which
provides clarity on how the Group will support and protect our people and
others to express their concerns, as well as the manner in which concerns can
be raised and will be managed. The Group’s Media & Public Relations Policy
has also been updated during the reporting period referencing ASX Listing Rules
and the Group’s internal processes, as well as introducing and defining the
Group’s authorised spokespersons. The Group’s Whistleblower Policy was also
updated during the reporting period to clarify the protection and support available
to whistleblowers. Breaches of our Whistleblower Policy, Securities Trading
Policy and other policies must be reported to the Board and through the Audit &
Risk Committee.

The Whistleblower Policy, Media & Public Relations Policy, and Securities
Trading Policy and other Board approved policies are available on the Group’s
website.

The Group’s Anti-Bribery and Corruption Policy supports the Code of Conduct
and sets out the requirements and responsibilities for the prevention, deterrence,
detection, investigation and reporting of instances of bribery and corruption
involving employees, consultants or third parties having a business relationship
with the Group. The Group’s Anti-Bribery and Corruption Policy has been
updated during the reporting period which clarified the purpose, scope and
responsibility of the policy with global application and how investigation and
outcome process will be undertaken. It takes a zero-tolerance approach to
bribery and corruption and is committed to conducting business with honesty
and integrity. The Board is advised of breaches of the policy through the Audit &
Risk Committee. The Anti-Bribery and Corruption Policy is available on the
Group’s website.

Principle 4 — Safeguard integrity in corporate reporting

41

Audit & Risk
Committee

The Group has established an Audit & Risk Committee which is comprised of
four independent Non-Executive Directors and is chaired by Jon Brett. Further
details about the membership of the Audit & Risk Committee, including the
names and qualifications of its members, are detailed in the 2024 Annual Report.

The Audit & Risk Committee has an oversight and advisory role and assists the
Board to fulfil its duties and responsibilities in relation to financial governance,
external financial reporting and risk management, including:

e advising on the establishment and maintenance of a framework of
internal controls for the Group’s overall management;

e assisting the Board with policy on the quality and reliability of financial
information prepared for the Board;

e reviewing the adequacy of the Group’s external financial reporting; and

e reviewing the adequacy and effectiveness of the Group’s risk
management framework and policies to manage the Group’s identified
risks and legal and regulatory obligations including management and
monitoring of climate-related risks and opportunities.

The Audit & Risk Committee periodically meet with the Company’s external
auditor without management being present.

13



4.2

4.3

MD and CFO
certification of
financial
statements

Verification of
periodic
corporate
reports

.

ctm

The Audit & Risk Committee Charter is available on the Group’s website. The
number of meetings held by the Committee and the Directors’ attendance at
meetings is detailed in the Group’s 2024 Annual Report.

The Managing Director and Global Chief Financial Officer provide assurance to
the Board in advance of approving the financial statements for a financial period
that, in their opinion:

e the financial records of the Company have been properly maintained in
accordance with the Corporations Act 2001,

e the financial statements and notes for the relevant financial period
comply with the accounting standards and give a true and fair view of
the financial position and performance of the Company; and

e the opinion has been formed based on a sound system of risk
management and internal control which is operating effectively.

The Group has a review process in place which includes review and sign-off by
management of material public information, including periodic corporate reports
that are not audited or reviewed by the external auditor. The process followed is
specific to the nature of each relevant announcement or report and includes
review by relevant subject matter experts and, where applicable, review against
source documentation.

The Group’s external auditor, PwC, attends the Audit and Risk Committee
meetings and the Group’s AGM each year and is available to answer questions
from shareholders relevant to the audit including:

e the conduct of the audit;

e the preparation and content of the audit report;

e accounting policies adopted by the Company in relation to the
preparation of the financial statements; and

e the independence of the auditor in relation to the conduct of the audit.

The Audit & Risk Committee periodically meet with the external auditor without
management being present.

Principle 5 — Make timely and balanced disclosure

5.1

5.2

Disclosure
Policy

Material market
announcements

The Group has adopted a Continuous Disclosure Policy which sets out the
processes and practices to support the Group’s compliance with the continuous
disclosure requirements under the ASX Listing Rules and the Corporations Act
2001.

The Group’s Continuous Disclosure Policy has been updated during the
reporting period which provides clarity on the purpose and application of the
policy, the liability provision of staff consequence and composition of the
disclosure committee and reporting considerations and process. A copy of the
policy is available on the Group’s website. The Company’s market
announcements are available on the Company’s website after they have been
released to ASX.

The Directors receive copies of all the Company’s market announcements
promptly after they have been released to ASX.

14
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Investors and analysts are provided the opportunity to listen to half and full year
results presentations and to ask questions of management via a live webcast.

The Group conducts regular market briefings including interim and full year
results presentations, investor roadshows, and attends industry conferences in
order to facilitate communication with investors and other stakeholders.

All new and substantive presentation material is provided to the ASX prior to the
commencement of the presentations and subsequently uploaded to the Group’s
website to ensure that all shareholders have timely access to information.

Principle 6 — Respect the rights of security holders

6.1

6.2

6.3

6.4

Appropriate
information on
website

Investor
relations
program

Facilitate and
encourages
participation at
meetings of
security holders

Voting by poll

The Group is committed to being transparent and open, engaging with our
investors and listening to investor feedback. The Group’s website contains
relevant information on the Group, its history, values, business activities,
governance, key employees and other information relevant to investors.

Investors may access copies of ASX announcements, notices of annual general
meetings, investor presentations and annual reports, as well as general
information about the Group, on the Group’s website.

Through its shareholder communications, the Group aims to provide information
that will enable existing and potential shareholders and financial analysts to gain
a greater understanding of the Group’s business, governance, financial
performance and prospects.

The Group’s investor relations program facilitates active engagement with
shareholders at the AGM, meeting with shareholders upon request and
responding to enquiries they may make from time to time about the Group. The
investor relations program also provides an opportunity for investors and other
financial market participants to express their views to the Company on matters
of concern or interest to them. These views are distilled and communicated to
the Board.

The Investor Centre located on the Group’s website also provides important
information regarding compliance and corporate governance. The Group aims
to ensure that all shareholders are well informed of major developments affecting
the Group through its ongoing commitment to continuous disclosure obligations.

Shareholders are encouraged to attend the Company’s AGM and to ask
questions of Directors. The notice of meeting includes a process to enable
shareholders to submit questions to the Board and the Group’s external auditor
prior to the meeting.

The Company endeavours to respond to frequently asked questions at the AGM.

During the reporting period, the Group held an in-person AGM allowing
shareholders, proxies and guests to attend the AGM in-person. All shareholders
and proxies were able to ask questions and submit votes during the meeting.
Voting was conducted by way of a poll on all items of business.

Voting on all items of business at the Group’s AGMs are conducted by way of a
poll to facilitate participation by all shareholders.
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The Group provides its investors the option to receive communications from, and
send communications to, the Group and the share registry electronically.

Principle 7 - Recognise and manage risk

7.1

7.2

Risk Committee

Annual risk
review

The Audit & Risk Committee reviews and makes recommendations to the Board
in relation to risk matters including:

e the adequacy of the Company’s processes for managing risk including
whether it is operating within the risk appetite set by the Board;

e any incident involving fraud or other breakdown of internal controls;

e receive reports from management on new and emerging sources of risk
and the risk controls and mitigation measures that management has put
in place to deal with those risks;

e the Group’s insurance program and other risk transfer strategies, having
regard to the Group’s business and the insurable risks associated with
its business.

The Audit & Risk Committee is comprised of four independent Non-Executive
Directors and is chaired by Jon Brett. Further details about the membership of
the Audit & Risk Committee, including the names and qualifications of its
members, are set out in the 2024 Annual Report.

The Charter of the Audit & Risk Committee is available on the Group’s website.
The number of meetings held by the Committee and the Directors’ attendance
at meetings is disclosed in the Group’s 2024 Annual Report.

Risk management forms a core part of our day-to-day business. The Group’s
senior leadership team is responsible for the identification, evaluation and
monitoring of material risks on an ongoing basis as well as embedding a culture
throughout the Group that promotes risk awareness, identification and reporting.

The Board is responsible for the oversight and management of risk and is
assisted by the Audit & Risk Committee where required. In performing this
oversight role, the Audit & Risk Committee:

e regularly reviews the Group’s risk appetite and tolerances with respect
to relevant categories of strategic and operational risk;

e monitors, reviews and reports on risks which may impact the Group
achieving its goals and objectives, or the Group’s performance more
generally (including climate-related risks and opportunities);

e reviews risk mitigation and risk transfer strategies, including the Group’s
insurance program;

e assesses risks which may impact on the Group’s reputation; and

e reviews actions taken by management to reduce risk exposure.

Details of the key internal and external risks faced by the Group and the potential
impacts of those risks on the Group’s future performance, are set out in the 2024
Annual Report. A review of material business risks and the Group’s risk
management framework has been conducted in the current reporting period,
which concluded that controls over risk management processes were adequate
and effective.

16



7.3

7.4

Internal audit

Economic,
environmental
and social
sustainability
risks

.

ctm

The Group does not have an internal audit function, but regularly reviews the
benefits of establishing an internal audit function to assist in strengthening the
effectiveness of the Group’s risk management and internal control processes.

To support compliance with the Group’s policies and procedures and its
contractual, legal and regulatory obligations, the Group regularly reviews and
refines its processes and policies to satisfy itself of the effectiveness of the
Group’s internal controls. Any identified control and process issues are reported
to the Audit & Risk Committee and action plans put in place to address identified
issues.

The Group’s longer-term success is dependent on meeting the expectations of
our key stakeholders including our people, clients, suppliers, industry partners,
investors and financiers. Our areas of focus, reporting and planning centre
around four key pillars being Principles of Governance, Planet, People and
Prosperity.

The Remuneration & Sustainability Committee assists the Board in relation to
environmental and social sustainability risks relevant to the Group including by:

e developing long-term targets and aspirations for sustainability and, once
in place, monitoring progress towards achieving those targets;

e reviewing the effectiveness of the Group’s initiatives designed to support
a sustainable business; and

e monitoring Group policies and initiatives to ensure appropriate
safeguards are in place for dealing fairly and ethically with suppliers and
stakeholders.

The Group is exposed to a range of sustainability and climate-related risks and
seeks to mitigate any material exposures to its operations through various key
measures aligned with its risk management framework. Further information
relating to the Group’s exposure to climate-related and other sustainability risks,
the potential impact of those risks on the Group’s future performance and the
Group’s approach to managing these risks are set out in the 2024 Annual Report
and in the 2024 Sustainability Report.

In addition to seeking to minimise our own environmental impact, the Group
also invests in the development and delivery of travel solutions to assist both
the Group and our customers in reducing the impact of business travel and
achieving sustainability goals.

The Group identifies and assesses the relevant material climate related risks to
the business, including those with potential exposure against climate change in
accordance with Financial Stability Board’s Task Force on Climate-related
Financial Disclosures (“TCFD”), the Group acknowledges TCFD has been
disbanded and replaced with IFRS Foundation however the TCFD framework
has been used as it provides a reasonable basis for risk assessment until the
Australian legislation for mandatory reporting has been passed. Climate-
related risks identified and assessed included:

o Transitional risks towards a lower carbon economy, including policy
and legal risks, technology risk, market risk and reputation risk; and

e physical risks, such as extreme environmental weather events
potentially affecting an organisation’s premises, industry impacts and
operations, supply chains, transport needs, and employee safety.
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The material risks with the potential likelihood of operational, strategy and or
financial impact are reported along with mitigating measures are subject to an
annual review to re-evaluate the risk(s) as they evolve.

The Sustainability Report is aligned to the Global Reporting Initiative (GRI)
standards and Sustainability Accountability Standards Board (SASB) and
provides further information on the Group’s approach to sustainability risks.

Principle 8 — Remunerate fairly and responsibly

8.1

8.2

Remuneration
Committee

Disclosure of
Executive and
Non-Executive
Director
remuneration

policy

The Group’s remuneration framework is overseen by the Remuneration &
Sustainability Committee, comprising of four Directors, all of whom are
independent Non-Executive Directors, and is chaired by Sophie Mitchell.

The Remuneration & Sustainability Committee assists the Board to discharge its
responsibilities on matters relating to organisational culture, inclusion and
diversity, and the health, safety and wellbeing of our people. The Committee has
an advisory role to assist the Board to fulfil its duties and responsibilities in
relation to the areas of:

e people and remuneration strategy and policies;

e setting executive remuneration and incentives for senior executives;
e talent development and succession planning;

e building an inclusive and diverse culture;

e supporting flexible work practices; and

e Non-Executive Director remuneration.

The Charter governing the conduct of the Remuneration & Sustainability
Committee is available on the Group’s website.

Details of the membership of the Remuneration & Sustainability Committee,
including the names and qualifications of the Committee members, are set out
in the 2024 Annual Report.

The number of meetings held and attended by each member of the
Remuneration & Sustainability Committee during the financial year is detailed in
the 2024 Annual Report.

The Group seeks to attract and retain high performing Directors and senior
executives with appropriate skills, qualifications and experience to add value to
the Group and fulfil the roles and responsibilities required.

Non-Executive Directors are paid fixed fees for their services in accordance with
the Group’s Constitution. The Non-Executive Directors’ maximum fee pool is
$950,000 and was last approved by shareholders at the 2019 AGM. Fees paid
cover all Board and Committee responsibilities and any contributions by the
Group to a fund for the purposes of superannuation benefits for a Director (where
applicable). No incentive based or other retirement benefits schemes are in
place in respect of Non-Executive Directors.

The Group’s overarching remuneration strategy aims to enhance performance,
innovation and overall improvement. It offers competitive total rewards to attract,
retain and motivate high-calibre employees essential to deliver the Group’s
growth targets. Additionally, it provides senior leaders with an opportunity to
build an equity stake in the Company. Equally important is aligning the Group’s
employees with shareholders by incentivising them to drive long-term growth in
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shareholder value, while also ensuring their conduct reflects the Group’s values
and expectations.

The Group’s senior executive remuneration framework includes fixed annual
remuneration, short-term performance incentives and equity performance
incentives through participation in the Company’s equity incentive plan. This
framework balances cash and equity incentives to encourage actions and
behaviours aligned with Group priorities, aiming to enhance future shareholder
returns. During the reporting period, the Group engaged an external independent
remuneration consultant to carry out remuneration settings benchmarking of the
Group’s Non-Executive Directors, Executives and other senior executives and
managers. Further details regarding the Group’s remuneration policies are
practices are set out in the 2024 Annual Report.

8.3 Policy hedging The Board has adopted policies that set out the circumstances in which Directors
equity incentive and employees of the Group may deal in Company securities and enter
transactions in products that operate to limit the economic exposure of holding

the Company’s securities.

An overriding principle of the Group’s Securities Trading Policy is that Directors
and employees who possess price sensitive information must not deal in
Company Securities, enter margin lending arrangements or engage in short-
term trading. The policy specifies ‘blackout periods’ during which Directors and
employees must not deal in Company securities, regardless of whether they are
in possession of price sensitive information. The policy has limited exceptions
(for example, acquisitions under employee equity plans). The Board may also
decide to impose ‘blackout periods’ at any time.

The Group’s Omnibus Incentive Plan which was last approved by shareholders
at the 2023 AGM prohibits participants from entering any arrangements that limit
that individual's economic exposure to risk arising out of an element of
remuneration which has not vested.

This Statement will be reviewed annually in line with current and emerging corporate governance
developments, as appropriate.
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