ANNEXURE A
DEFINITION OF INDEPENDENCE

1. ASX CORPORATE GOVERNANCE COUNCIL BEST PRACTICE RECOMMENDATIONS

When determining the independent status of a Director the Board should
consider whether the Director:
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is a substantial shareholder of the Company or an officer of, or otherwise
associated directly with, a substantial shareholder of the Company;

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

has within the last three years been a principal of a material professional
adviser or a material consultant to the Company or another group
member, or an employee materially associated with the service
provided;

is a material supplier or customer of the Company or other group
member, or an officer of or otherwise associated directly or indirectly
with a material supplier or customer;

has a material contractual relationship with the Company or another
group member other than as a Director of the Company.

The materiality thresholds are assessed on a case-by-case basis, taking into
account the relevant Director’s specific circumstances, rather than referring to a
general materiality threshold.

VIENTO GROUP LIMITED CORPORATE GOVERNANCE POLICY

32



