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CHAIRMAN'S REPORT

Dear Fellow Shareholders,

The past twelve months has continued to be
challenging for suppliers to the global mining
industry.

Our Software business continues to gain
competiveness along with aspects of the work
performed by our Advisory division.
Nevertheless, all businesses within the Group
were negatively impacted by the retraction in
spending by the major mining companies and
by uncertainties associated with divestment
and restructuring activities.

Commodity prices continued to be weak in the
first six months of the year before staging a
minor recovery in the second six months. Some
industry analysts are suggesting that the worst
may be behind the mining sector, however
even if this is the case it may be quite some
time before mining companies look to increase
their capital and operating budgets. We have
seen no slowdown in the cycle of productivity
improvement and cost reduction programmes
in the industry.

The 2016 financial year saw a number of non-
core mining assets put up for sale by the major
mining houses as well as a number of

companies entering receivership or
administration. Our Advisory team were
involved in many of these transactions,

including advising on transactions that did not
proceed. Our strong relationships with
acquiring Chinese industry players has seen the
Advisory business advising on the largest of
these transactions.

Initial productivity improvements in most
mines derive from existing resources, but there
are limits to the gains from this source: mining
fleets continually wear out and have to be
replaced, requiring replacement capital spend.
Technology that can obviate or delay this
capital spend can result in higher returns.

We are confident that the next wave of
productivity improvements will come through

software innovation and integration between
the major system providers to the mining
industry. We have positioned ourselves well to
be at the forefront of this endeavour.

RPM is now a full voting member of the ISA-95
committee and along with BHPB, Schneider
Electric, Caterpillar, Modular Mining and SAP,
are defining the high level messaging
standards for the mining industry.

During the year our company entered into
Strategic Software Partnership Agreements
with both Schneider Electric and Modular
Mining. These agreements along with our SAP
agreement have been warmly received by the
global mining companies who are looking for
standardisation leadership from the major
suppliers to the industry.

While 2016 has been another difficult year we
have started to see the benefits of our
software investment being reflected in the
strategic conversations we are having with the
executive and senior management
representatives of our customers. We are not
aware of any other technical mining software
provider investing in software development to
the level that we are. It is clear to us that the
Company’s strategic move from providing
desktop applications to enterprise systems has
the support of the world’s major mining
companies. A global framework agreement
entered into during the year with a major
mining company has already yielded sales and
has opened the door to future opportunities
materialising in the years ahead.

Consistent with our stated strategy, we have
continued to increase our investment in our
technology products. During the year we
released two new XPAC commodity based
solutions (Open Cut Phosphate and
Stratigraphic =~ Metals), an  equipment
simulation product designed for Original
Equipment Manufacturers (SIMULATE) and
two Enterprise products (XERAS Enterprise and
Plan Manager). These products along with the
eight other new products released over the last
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CHAIRMAN'S REPORT

36 months have laid the foundation for the
Company’s future as the pre-eminent supplier
of technical software to the industry.

In last year’s Annual Report, we assured
shareholders that we would continue to
closely monitor the industry changes and if
needed respond swiftly and decisively, which
we have done. As in previous years we have
reduced the ongoing operational costs of the
Advisory and GeoGAS divisions in line with the
weakness across the industry.

This downsizing cost the Company $0.4 million
in redundancy costs (2015: $1.3 million) and
will provide $1.6 million in annual savings.

During the year we further reduced our office
accommodation costs in our Denver, Maitland,
Chile and Hong Kong offices by either moving
into smaller and cheaper offices or
renegotiating  more  favourable lease
arrangements. The office lease in Moscow was
not renewed.

While the Board believes that the Company’s
cost structure is now appropriate for our
current revenue expectations, we will continue
to remain vigilant and monitor the industry
situation closely.

The near term outlook of the Advisory business
remains constrained, with no clear indicators
that the market is about to turn any time soon.
Because of this, the Company has recognised a
non-cash impairment of $4.0 million to the
Goodwill of the Advisory division. This brings
the intangible value of the Advisory business to
zero.

The tidy up of the Company’s corporate
structure was concluded in the 2016 financial
year with the following dormant or disused
subsidiary companies deregistered — Corelate
Capital Pty Ltd and Fractal Technologies Pty
Ltd.

In November 2015 the Company announced
that it would undertake an on-market buy-
back of up to 10% of the Company’s shares

(approximately 17,700,000 shares) over the
twelve months starting on 7 December. Since
that time the Company has purchased
7,184,170 shares at an average price of $0.39
per share.

In May 2016 the Company announced that it
would acquire iSolutions, an enterprise asset
maintenance software business
headquartered in Sydney Australia.

Consideration for this acquisition was made up
of $8 million in cash, earn-out payments
estimated to total $6.3 million over three years
and 9,166,666 Company shares that were
issued to the outgoing shareholders of
iSolutions (to be held in escrow for 12 months).

The earn-out payment is based on a
combination of successful collections and
ongoing retention and growth in sales of
software and annuity revenue from iSolutions.

The issued Company shares were agreed, by
the RPM Board and the outgoing shareholders
of iSolutions, to be notionally valued at 60
cents per share (5.5 million) as a reflection of
the future growth opportunities of the
combined product suites and the belief that
the RPM share price at that time substantially
undervalued the business.

This transaction closed on 1 July. The Board
and Management are excited about the
complementary nature of the iSolutions and
RPM products and the entre it provides into
the Global Original Equipment Manufacturers
and Mining Contractors.

The Board has resolved not to pay a dividend
this financial year.

| would again like to acknowledge the effort
and commitment of our staff who continue to
perform especially well during this challenging
period.

The Board thanks its shareholders for their
ongoing support of the Company’s software
strategy and remains firmly of the opinion that
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CHAIRMAN'S REPORT

the investments it has made in its software
development area and strategic software
acquisition of the iSolutions business will
provide the growth engine for the business in
2017 and beyond.

APE A~

Allan Brackin
Chairman
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MANAGING DIRECTOR'S REPORT

OVERVIEW

The 2016 financial year saw the Company
continue to invest heavily in its Software
business with $10.4 million invested on
internal software development - a 35% ($2.7
million) increase on the previous year ($7.7
million).

Even with this increased investment in
software development, the Company still
delivered a positive operating cash-flow
(before redundancies and onerous leases) for
the year of $0.4 million and closed the year
with $18.1 million in cash and no debt.

Late in the financial year we announced that
the Company would continue to invest in its
software business by acquiring iSolutions, the
world’s leading mining mobile equipment
maintenance software provider, for $20
million made up of $8 million in cash, $5.5
million in shares (9,166,666 shares at an
agreed notional value of $0.60 per share) and
then estimated $6.5 million in earn out
payments over three years. This transaction
closed on 1 July 2016 and will be earnings per
share accretive in 2017.

There is no doubt in my mind that the suite of
innovative software products which the
Company has built over the last four years,
along with the new products we are either
planning or already developing, will assist to
unlock the productivity improvements that
mining companies are looking for from their
mobile mining equipment.

FINANCIAL RESULTS

The Company’s financial performance in 2016
was adversely impacted by two separate
occurrences, both of which were disclosed to
shareholders as soon as they became known.

In April 2016, as a result of continued client
organisational constraints by a number of the
Company’s largest customers (including
changes to employee responsibilities and

resulting authority to incur capital and
operational costs), RPM management in
conjunction with the Board considered that
there was a risk that some software revenue
forecast to close in the fourth quarter of the
2016 financial year may not close by the end of
the financial year. This was disclosed to
shareholders via a trading update and did in
fact materialise. As a result, software licence
revenue from one of the Company’s major
customers was down S$5 million from the
previous year (34% of the previous year’s
software licence revenue).

In July 2016 the Company received an
unexpected adverse court judgement against
its Russian subsidiary in the Arbitration Court
of Moscow relating to recovery of US$988.5K
of professional fees, disbursements and
interest relating to work performed for a
Russian company during 2014. This has
resulted in RPM fully providing for this debt in
this financial year. The Company has appealed
this judgement to the appellate courts in
Moscow.

These two matters have resulted in the
Company reporting a drop in EBITDA (before
redundancy and impairment costs) of $5.8
million from the 2015 profit of $2.6 millionto a
loss of $3.2 million.

Demand for mining advisory services, desktop
software products and coal gas exploration
testing were again negatively impacted by
restrained investment by mining companies
and a restriction on capital to the industry.

This reduction in spending resulted in Net
Revenue decreasing by $9.4 million (15%) to
$52.6 million (2015: $62.0 million). Net
Advisory revenue decreased by 17% to $16.9
million (2015: $20.3 million).

Laboratory testing and consulting revenue
from the GeoGAS business unit finished the
year at $3.3 million (2015: $4.3 million) a 23%
reduction from the previous vyear.
Nevertheless, like the Advisory business, its
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MANAGING DIRECTOR'S REPORT

contribution, whilst small at $0.6 million (2015:
$0.9 million), was positive.

Software licence revenue finished the year at
$11.8 million down $4.1 million (26%) on last
year (2015: $15.9 million) as a direct result of
reduced sales to one of the Company’s major
customers.

Software consulting revenue reduced by $0.7
million on the previous year however this was
offset by the costs attributable to this revenue
being lower by the same amount.

Software maintenance revenue increased by
9% to $15.0 million (2015: $13.7 million).

The Company’s costs (excluding development
costs) for the full year were $45.5 million, 12%
lower than 2015 ($51.7 million). The
development costs incurred by the Company
increased by $2.7 million to $10.4 million
(2015: $7.7 million).

The Advisory business was again impacted by
the continuing contraction throughout the
industry. Its performance also resulted in the
Company writing-down the full value of the
goodwill associated with the Advisory business
of $4.0 million (2015: $2.5 million).

The effect of these changes contributed to a
net loss after tax of $9.3 million (2015: $6.8
million).

Basic earnings per share was a loss of 5.3 cents
per share (2015: 3.9 cents profit per share).

The Company had a positive full year operating
cash-flow (before redundancy and
impairment) of $0.4 million and finished the
year with cash reserves of $18.1 million and no
debt.

Advisory and GeoGAS Operations

During the year, the Company’s customers
continued their drive to reduce capital and
operating costs as quickly as possible. This
directly impacted the revenue opportunities of

their suppliers which of course included our
Company.

Our Advisory business and GeoGAS business
are both sensitive to coal exploration activities
which continued to be severely curtailed as a
result of many of the coal mines in Australia
being up for sale.

In the Advisory space, there was less work
available due to mining companies cutting
back on exploration, capacity expansions and
mine planning. The work that was available
was again hotly contested resulting in smaller
contracts and slimmer margins.

From a competitor standpoint, the 2016
financial year followed the trend set in
previous years with more small mining
Advisory companies going to the wall and the
larger consultancy organisations reducing the
number of their dedicated mining employees.
A new development which management have
started to observe during the year was
international Engineering, Procurement, and
Construction Management (EPCM) companies
using the strength of their balance sheet to
aggressively bid for mining advisory studies for
the purpose of building early relationships with
project owners. While many of these bids are
uneconomic in and of themselves if the EPCM
is able to secure the follow up work then it is
well worth the initial loss leading investment.

We are confident that we have the most
respected Coal advisory team in the industry
and believe that we have lifted our reputation
and presence in the Metals space over the last
twelve months. The Sydney Advisory team
winning the 2016 New South Wales Mining
Industry and Suppliers Award in the category
of ‘Most Outstanding Supplier’ supports this
view.

During the 2016 financial year the Company
entered into an Advisory partnership with
ARDEF in Turkey which has resulted in the
Company securing $1.78 million of Advisory
projects in Turkey thereby forming a solid
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MANAGING DIRECTOR'S REPORT

foundation for our future in that country. After
four years of unsuccessful Indian Government
tenders, we and our Indian joint venture
partner Deepak agreed to close down our
Indian joint venture.

Software Operations

Our Software business now makes up 62% of
the Company’s net revenue (up from 58% in
2015). The addition of the iSolutions business
will see this percentage increase yet again.

During the 2016 financial year RPM entered
into a Global Framework Agreement with an
international tier-one miner which has
provided the Company with the opportunity to
demonstrate the breadth of our software
solutions to that customer’s management
team right around the world. This is a true two
way relationship in that RPM receives direct
feedback from the customer’s operations team
on our current product offering along with
development  suggestions which  once
incorporated into our products will improve
their overall market acceptance.

The Software division entered into a Business
Partner Agreement with Enterchain in Russia
which resulted in our local consulting staff in
that region transferring across to their
business. While we will retain sales staff in the
region we will engage with and harness the
local expertise of Enterchain in sales
campaigns and opportunities going forward.

The Company’s new XPAC Commodity Based
Solutions performed really well during the
2016 financial year. Open Pit Metals (OPMS)
was licensed to ten new customers, Open Cut
Coal (OCCS) two and Quarry, Oil Sands and
Open Pit Diamonds each added one new
customer.

Of the remaining new products HAULSIM was
sold to fourteen (14) new customers, XECUTE
one and the Enterprise Planning Framework
(EPF) was acquired by three companies.

Software Development

The Software Development team had another
great year. They released five new products
(SIMULATE, XERAS Enterprise, Plan Manager,
Open Cut Phosphate and Stratigraphic Metals)
along with meaningful upgrades to all of our
products including a significant upgrade to
Open Cut Coal.

We continued to extend the features and
functions of our Enterprise Product Framework
(EPF) which is now being used by many
companies to both transfer data between
different technical mining products (below the
line) and between their technical mining
products and corporate enterprise systems
(above the line).

The Company’s continued investment in
software development resulted in an
additional 13 developers being added to our
development team during the year. RPM’s
acquisition of iSolutions will add a further 11
developers to the team. The economies of
scale that are achieved with bigger
development teams is really starting to
become evident with the teams being able to
quickly adapt and turn their attention to new
product opportunities as and when they
present themselves without compromising the
Company’s existing core products.

During the 2016 financial year there was a real
focus on building new innovative products for
the Coal industry. In 2017 the Company will
harness all of the innovative new products that
it has built over the last 24 months and
configuring them for the benefit of the
Underground Metals sector.

EMPLOYEES

As highlighted above it was another tough year
for our Advisory team which again saw the
business reduce in size throughout the year.
Since year-end there has been a marked
increase in debt funding enquiries and project
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MANAGING DIRECTOR'S REPORT

studies which, while early days, does bode well
for the upcoming year.

The reduction in Advisory and GeoGAS staff
was offset by the increase in software sales and
development staff.

Whilst we will continue to carefully review the
shape of our business, we are not expecting to
see further headcount reductions in 2016,
other than synergies associated with RPM’s
iSolutions acquisition, as our current cost
structures support our revenue projections.

OUTLOOK

While there are some early signs that the worst
may be behind the mining industry, we are
expecting mining companies to continue to
focus on productivity improvements and
reducing their costs in the year ahead. Our
Advisory business will benefit from its
increased market share, however we expect its
revenue opportunities will be driven by the
level of investment mining companies are
prepared to make in their current assets or the
acquisition of new ones.

At some stage we expect coal companies will
need to invest in exploration activities and
once they do this should result in a slow and
steady contribution improvement from the
GeoGAS business.

While we see little change in the demand for
desktop software products, we remain
enthusiastic about the potential growth in our
enterprise, simulation and new asset
management products. Financial Year 2015
delivered the foundations of our enterprise
products and this year saw new commodity
based scheduling products released including a
‘state of the art’ Coal solution. In 2017 we will
again extend our commodity based scheduling
footprint and will provide the mining industry
with its first fully integrated production and
maintenance system.

Our cost structure and  accelerated
investments in  software sales and
development position us well for the year
ahead.

Richard Mathews

Managing Director and Chief Executive Officer
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DIRECTORS’ REPORT

Your Directors present their report on RungePincockMinarco Limited (the “Company”) and its subsidiaries (referred
to hereafter as the “Group”) for the year ended 30 June 2016.

1. Directors

The Directors of RungePincockMinarco Limited at any time during or since the end of the period were:

Non-executive

Allan Brackin — Chairman

Dr lan Runge
Ross Walker

Executive

Richard Mathews - Managing Director

2. Principal Activities

The Group’s principal activities during the financial year consisted of:

a) Software licensing, consulting, implementation and support;
b) Technical, advisory and training services to the resources industry; and
c) Laboratory gas testing.

There were no significant changes in the nature of the Group’s principal activities during the financial year.

3. Dividends

No dividends were paid or declared during the financial year.
4. Review and Results of Operations

Gross revenue in the 2016 financial year reduced by 16% to $57.1 million (2015: $67.6 million). As shown below,
Advisory revenue reduced by 17% and Laboratory services revenue declined by 26% as miners limited their
investments in exploration activity and project extensions while continuing to reduce their capital and operational
costs. Software revenue declined by $4.0 million (11%) on the previous year primarily due to one customer whose

software licence purchases reduced by $5 million year on year.

2016 2015 Change
$m $m %

Software
- Licence Sales 11.8 15.9 -26%
- Maintenance 15.0 13.7 9%
- Consulting 6.6 7.8 -15%
Total Software 334 37.4 -11%
Advisory 20.3 24.5 -17%
GeoGAS 3.2 4.3 -26%
Other Revenue 0.2 1.4 -86%
Total Revenue 57.1 67.6 -16%
Direct Costs (4.5) (5.6) -20%
Net Revenue 52.6 62.0 -15%
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DIRECTORS’ REPORT

4. Review and Results of Operations (Continued)
Reconciliation between IFRS and non-IFRS financial performance items used in the Directors Report is presented
below:

2016 2015 Change
$m $m %
Net Revenue 52.6 62.0 -15%
Operating Expenses (55.9) (59.4) 6%
EBITDA! (3.2) 2.6 n/a
Depreciation and Amortisation (1.9) (4.1) -54%
Redundancy — staff (0.4) (1.3) -69%
Restructure — office leases - (1.9)
Goodwill impairment costs (4.0) (2.5)
Net Finance (costs)/income 0.3 0.3
Loss before income tax (9.2) (6.9) -34%
Income tax benefit/(expense) - 0.1 -
Loss (9.2) (6.8) -37%
Earnings Per Share (cents per share) (5.3) (3.9) -36%

1 Earnings before Interest, Tax, Depreciation, Amortisation, Impairment and Restructuring

Continued focus on costs and efficiencies resulted in Advisory operating costs reducing by 16% on the prior year to
$16.2 million (2015: $19.3 million) and GeoGAS operating costs being reduced by 17% on the prior year to $2.4
million (2015: $2.9 million).

The new commodity based software products that the Company has been progressively releasing to the market
require significantly less consulting work to implement and configure and as such the Group continues to reduce
the size of its software consulting business. These changes have seen a $1.6 million (8%) reduction in operating
costs in that division to $17.7 million (2015: $19.3 million).

Redundancy costs associated with these changes in this financial year were $0.4 million (2015: $1.3 million) and
will provide $1.6 million in annual savings.

The Group reduced its accommodation costs significantly during the 2015 financial year and continued to do so
during 2016 with rental expenses being down 35% on the prior year to $3.9 million (2015: $5.9 million).

The goodwill allocated to the Advisory division was fully impaired, resulting in a non-cash charge of $4.0 million
(2015: $2.5 million).

The fall in software licence revenue from one customer and adverse court ruling in Russia accounted for the $5.8
million EBITDA (Earnings before Interest, Tax, Depreciation, Amortisation, Restructure and Impairment) drop from
a $2.6 million profit in 2015 to a loss of $3.2 million in 2016.

In November 2015 the Company announced that it would undertake an on-market buy-back of up to 10% of the
Company’s shares (approximately 17,700,000 shares) over the next twelve months starting on 7 December. Since
that time the Company has purchased 7,184,170 shares at an average price of $0.39 per share.

The Group had cash reserves of $18.1 million (2015: $22.6 million) and no bank debt at the end of the financial
year.
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4. Review and Results of Operations (Continued)
Software Division

The Software division provides mine scheduling, financial costing/budgeting and simulation software solutions to
the mining industry. It also provides software consulting, implementation, training and support for these products.

The Software division contributed 62% of net revenue in 2016, up from 59% last year.

The Group increased its investment in R&D by 35%, with software development costs increasing by $2.7 million to
$10.4 million (2015: $7.7 million). This investment enabled the Group to fast-track five new products to market
including its first server-based enterprise product, XERAS Enterprise.

Software licence sales in the traditionally strong fourth quarter of the year were down this year to $4.4 million
(2015: $7.1 million) as a result of one key transaction not closing before year end.

Consulting revenue decreased by 15% to $6.6 million primarily as a result of less time being required to implement
the Company’s commodity based solutions over desktop solutions.

Recurring revenue for software maintenance and support continued its growth by 9% to $15.0 million (2015: $13.7
million).

Advisory Division

The Advisory division provides independent consulting and advisory services which cover technical and economic
analysis and assessment of mining activities and resources on behalf of mining companies, financial institutions,
government agencies and suppliers to mining projects. The market for Advisory services is heavily reliant on
expansion, development, financing and transacting of mining assets and projects.

Net revenue from Advisory services decreased by $3.4 million (17%) to $16.9 million (2015: $20.3 million).
Operating expenses for the division reduced by 16% to $16.2 million (2015: $19.4 million).
GeoGAS

The GeoGAS business provides mine gas consulting and laboratory testing services to the coal industry on the East
Coast of Australia.

The Australian coal industry experienced further cutbacks to exploration budgets and forward planning activity in
2016 due to M&A activity. Revenue was down as a result by 23% to $3.3 million (2015: $4.3 million).

To offset this revenue decline, employment costs were reduced by $0.5 million (17%) to $2.4 million (2015: $2.9
million).

Operating Expenses
Operating expenses decreased by 6% ($3.5 million) to $55.9 million during the year (2015: $59.4 million).
Development costs were $10.4 million a 35% increase on the previous year (2015: $7.7 million).

The Group also recorded $0.9 million in expenses relating to its long term incentive plan for employees in 2016
(2015: $0.4 million).
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5. Likely Future Developments - Business Strategies and Prospects for Future Financial Years

Software Division

Our Software business now makes up 62% of the net revenue of our Company (up from 59% in 2015). The addition
of the iSolutions business should see this percentage increase again in 2017.

As a Board and management team we remain fully invested in growing our enterprise, simulation, financial and
new asset management products and to further harnessing existing and new global framework agreements to
expand RPM’s solution offerings within the global miners.

Continuing to build on the strong foundations of the past couple of years, which have seen us deliver innovative
enterprise, financial, simulation and commodity based scheduling solutions, we look forward to further extending
our commodity based scheduling footprint during 2017 to include Underground Metals and Underground Coal —
whilst at the same time building on the iSolutions acquisition to deliver the first fully integrated production and
maintenance system to the mining industry.

Advisory and GeoGAS

As with previous years, the near term outlook for these businesses remains tough; however we are confident that
our internationally respected Advisory team is well placed to benefit from its increased market share and to
continue to assist mining companies as they focus on productivity improvements and any associated acquisition
and divestiture activity.

With respect to our GeoGAS business, at some stage we expect coal companies on the east coast of Australia will
need to invest in exploration activities and once they do this should result in a slow and steady contribution
improvement from the GeoGAS business.

The operating costs of both of these businesses were reduced during the 2016 financial year and therefore both
businesses carry less downside risk and more upside potential in the New Year.

6. Legal Proceedings on Behalf of the Group

No person has applied for leave of Court to bring proceedings on behalf of the Group or intervene in any
proceedings to which the Group is a party for the purpose of taking responsibility on behalf of the Group for all or
any part of those proceedings.

7. Significant Changes in the State of Affairs

There was no matter or circumstance during the financial year that has significantly affected the state of affairs of
the Group not otherwise disclosed.

8. Matters Subsequent to the End of the Financial Year

Since 30 June 2016 the Group has acquired 100% of the issued shares in iSolutions International Pty Ltd and
iSolutions Holdings Pty Ltd (iSolutions) for cash consideration of $8 million, contingent consideration of $5.2 million
and issued shares valued at $3.8 million (see note 29 for further details).

As further detailed in Note 25, on 21 July 2016, RPM’s Russian subsidiary received an unexpected adverse
judgement against it from the Arbitration Court of Moscow relating to advisory work which it performed for a
Russian company during 2014. This has resulted in RPM fully providing for this debt in 2016. The Company has
appealed this judgement.

No other matter or circumstance has arisen since 30 June 2016 that has significantly affected the Group’s
operations, results or state of affairs, or may do so in future years.

RUNGEPINCOCKMINARCO LIMITED // ANNUAL REPORT 2016 [11



DIRECTORS’ REPORT

9. Information on Current Directors and Company Secretary
Directors Experience Speflél. .
responsibilities
" Allan Chairman, Non-executive Director. Joined the Board in November 2011. Chairman
Brackin Allan has been involved in the technology industry for over 30 years at both | prember and
executive and non- executive level. Allan was formerly Director and Chief Chairman — HR and
Executive Officer of Volante Group Limited from 2000-2004. From 1986 — Remuneration
2000 Allan cofounded a number of IT companies which all became part of Commiittee
the Volante Group. Member -Audit
Qualifications: Bachelor of Applied Science. and Risk
Other listed company directorships in last three years: Director of GBST Committee
Holdings Limited since 2005
Dr lan Non-executive Director, company founder. Director since December 1986. Non-executive
Runge Qualifications: M.E.(Mining Engineering), Ph D. (Economics), FAusIMM, Director
FAICD Member — Audit
Other listed company directorships in last three years: None and Risk
Committee
Ross Non-executive Director. Joined the Board in March 2007. Non-executive
Walker Joined Pitcher Partners Brisbane (previously Johnston Rorke) in 1985, Director
Managing Partner in 1992 — 2008 and again from 2014-to date. Member and
Predominantly involved in corporate finance, auditing, valuations, capital Chairman — Audit
raisings and mergers and acquisitions for the past 20 years. and Risk
Qualifications: Bachelor of Commerce, FCA Committee
Other listed company directorships in last three years: None Member — HR and
Remuneration
Committee
Appointed Managing Director 28 August 2012.
Richard’s previous roles includes Senior Vice President, International atJ D Executive
Edwards, CEO of Mincom Ltd, Chief Executive Officer and then Non- Manaaing Director
Richard Executive Chairman of eServGlobal Limited. bg g J
e . M —HR
Mathews | Qualifications: Bachelor of Commerce, Bachelor of Science, ACA emboer an

Other listed company directorships in last three years: Non-executive
chairman and director of eServGlobal Ltd in 2009 - 2014. Richard also
currently sits on the Board of METS Ignited.

Remuneration
Committee

Company Secretary

James O’Neill, Group General Counsel and Company Secretary. Joined RungePincockMinarco Limited in December
2012. Qualifications: Bachelor of Laws and Bachelor of Information Technology from Queensland University of
Technology, Graduate Diploma in Applied Corporate Governance from the Governance Institute of Australia,
Solicitor and Member of the Queensland Law Society and Associate Member of the Governance Institute of
Australia (AGIA) and Chartered Institute of Secretaries (ACIS).
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10. Meetings of Directors

The number of meetings of the Company’s Board of Directors and of each Board Committee held during the year

ended 30 June 2016 and the number of meetings attended by each Director were:

Full meetings
of Board of Directors

Attended
Allan Brackin 9
Dr lan Runge 9
Ross Walker 8
Richard Mathews 9
11. Insurance of Officers

Held
9

9
9
9

Attended

4
4
4

Audit & Risk
Committee

Held

4
4
4

1

HR & Remuneration
Committee

Attended

Held
1

The Company has indemnified the directors and executives of the Company for costs incurred, in their capacity as
a Director or executive, for which they may be personally liable, except where there is a lack of good faith.

During the financial year, the Company paid insurance premiums to insure the Directors and Officers of the
Company against certain risks associated with their activities as Officers of the Company. The terms of that policy
prohibit disclosure of the nature of liability covered, the limit of such liability and the premium paid.

12. Shares Under Option

Unissued ordinary shares of RungePincockMinarco Limited under option at the date of this report are as follows:

Date options granted Expiry date Issue price of shares Number under option
29/11/20131 29/11/2018 $0.68 1,593,000
19/02/2014 19/02/2019 $0.67 166,666
31/03/2014 31/03/2019 $0.73 250,000
31/10/2014 31/10/2019 S0.61 100,000
03/03/2015? 03/03/2020 $0.59 4,798,666
15/07/2015 15/07/2020 $0.57 250,000
08/09/20151 08/09/2020 $0.56 4,335,000
31/10/2015 31/10/2020 $0.54 50,000
03/03/2016 03/03/2021 $0.39 300,000

11,843,332

YIncluded in these options were options granted as remuneration to the five highest remunerated officers during
the year. Details of options granted to the five highest remunerated officers who are also key management
personnel are disclosed in section 20E of the Remuneration Report. There are no Officers in the Company who are

not also identified as key management personnel.

No option holder has any right under the options to participate in any other share issue of the Company or any

other entity.

13. Shares issued on the exercise of options

No shares have been issued under the plan during the year.
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14. Environmental Legislation

RungePincockMinarco Limited and its controlled entities are not subject to any particular and significant
environmental regulation under a law of the Commonwealth or of a State or Territory.

15. Non-audit Services

Details of the amounts paid or payable to the Company’s auditor and related practices of the auditor for audit and
non-audit services provided during the year are set out below.

The Board has considered the position and in accordance with advice received from the Audit Committee, is
satisfied that the provision of non-audit services is compatible with the general standard of independence of
auditors imposed by the Corporations Act 2001.

2016 2015
BDO (QLD) Pty Ltd S $
Preparation of Income tax return and other taxation services 14,725 5,600

16. Indemnity of Auditors

The Company has agreed to indemnify and hold harmless its auditors, BDO Audit Pty Ltd, against any and all losses,
claims, costs, expenses, actions, demands, damages, liabilities or any other proceedings whatsoever incurred by
the auditors in respect of any claim by a third party arising from or connected to any breach by the Company.

17. Auditor’s Independence Declaration

In accordance with Section 307C of the Corporations Act 2001, a copy of the auditor’s independence declaration is
enclosed on page 23.

18. Directors’ Interests

The relevant interest of each director in the shares and options issued by the Company, as notified by the Directors
to the ASX in accordance with section 205G(1) of the Corporations Act 2001, at the date of this report is as follows:

RungePincockMinarco Limited

Ordinary Options over

shares ordinary shares
A Brackin 1,064,978 -
Dr | Runge 16,335,484 -
R Walker 925,000 -
R Mathews ! 8,186,805 -

YIncludes 175,560 shares held by R Mathews as trustee under a bare trust arrangement for a third party.
19. Rounding of Amounts

The Company is a type of company referred to in ASIC Corporations (Rounding in Financial/Directors' Reports)
Instrument 2016/191 and therefore the amounts contained in this report and in the financial report have been
rounded to the nearest $1,000, or in certain cases, the nearest dollar.
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20. Remuneration Report - Audited

The remuneration report is set out under the following main headings:

Principles used to determine the nature and amount of remuneration;

B. Service agreements;

C. Details of remuneration;

D. Bonus and share-based compensation benefits;

E. Equity instruments held by key management personnel; and
F. Other transactions with key management personnel.

20A. Principles Used to Determine the Nature and Amount of Remuneration

Remuneration and compensation have the same meaning in this report.

This report discusses the Group’s policies in regard to compensation of key management personnel (KMP). The
identified KMP have authority and responsibility for planning, directing and controlling the activities of the Group.

In addition to the Directors, the Company assessed the Chief Financial Officer, Group General Counsel & Company
Secretary and the Executive General Managers of the Software Division and Advisory Division as having authority
and responsibility for planning, directing and controlling all activities of the Group, directly or indirectly, during the
2016 financial year.

The Board has established a HR and Remuneration Committee to assist with remuneration and incentive policies
enabling the Group to attract and retain KMP and Directors who will create value for shareholders and support the
Group’s mission. The HR and Remuneration Committee obtains independent advice if required on the
appropriateness of compensation packages given trends in comparative companies. In the 2016 financial year the
Committee did not use a remuneration consultant. The Group’s Corporate Governance Statement provides further
information on the role of this Committee.

The compensation structures explained below are designed to attract suitably qualified candidates, reward the
achievement of strategic, operational objectives and achieve the broader outcome of creation of value for
shareholders.

The compensation structures take into account:

e The capability and experience of the KMP;
e Their ability to control the relevant segment’s performance; and
e The segment or Group earnings.

Compensation packages include a mix of fixed and short-term and long-term performance-based incentives. In
addition to their salaries, the Group also provides non-cash benefits to its KMP and contributes to a defined
contribution superannuation plan (or equivalent pension plan) on their behalf.

Fixed Compensation

Fixed compensation is calculated on a total cost basis and includes salary, allowances, non-cash benefits, employer
contributions to superannuation funds and any fringe benefits tax charges related to employee benefits, including
motor vehicles.

Compensation levels are reviewed using an individual approach, based on evaluation of the individual, and a
comparison to the market. A KMP’s compensation is also reviewed on promotion.
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20. Remuneration Report - Audited (Continued)
20A. Principles Used to Determine the Nature and Amount of Remuneration (Continued)
Performance Linked Compensation

Performance linked compensation includes both short-term and long-term incentives and is designed to reward
KMP for meeting and exceeding their Key Performance Objectives (KPOs). The Short-Term Incentive (STI) is an ‘at
risk’ bonus provided in the form of cash, while the Long-Term Incentive (LTl) is provided as options over ordinary
shares of the Company under the rules of the Employee Share Option Plan (ESOP) (see note 24 to the financial
statements). The current long-term performance incentive structure was implemented in the 2008 year and
amended in 2010, 2012 and 2013 years.

The table below sets out the performance based compensation paid to KMP together with earnings for the same
period. Performance based compensation consists of STl cash bonus and LTI share-based payments.

Performance based compensation

Year ended STI LTI Total EBITDA! Dividends Share price
30 June $’000 $’000 $’000 $’000 $’000 S
2012 56 68 124 12,064 2,482 0.35
2013 - (71) (71) 1,850 2,482 0.47
2014 - 33 33 (945) - 0.58
2015 1,072 90 1,162 2,600 - 0.56
2016 112 230 342 (3,224) - 0.41

YEarnings before Interest, Tax, Depreciation, Impairment and Restructuring costs

Short-term Incentive Bonus

Effective 1 July 2012, the Group implemented a variable pay structure, referred to as the Executive General
Manager Incentive Plan (EGMIP). Each of the identified KMP’s has a portion of their remuneration linked to the
EGMIP. The key objective of the EGMIP is to create clear alignment between individual and business performance
and remuneration by providing a performance-based reward to participants in line with their relative contribution
to the Group. The EGMIP achieves the alignment by focusing participants on achieving goals which contribute to
sustainable shareholder value, and providing a clear link between performance and the Group financial result. In
2016 R Mathews, M Kochanowski and J O’Neill had 100% of their STI based on the Company’s adjusted EBIT
performance. C Halliday (Software) and P Baudry (Advisory) had 30% of their STl based on the Company’s adjusted
EBIT performance and 70% based on other performance metrics directly related to their respective divisions. Cash
bonuses are paid, provided for or forfeited in the year to which they relate.

The Board assessed performance of the KMP’s against the EGMIP’s for the 2016 Financial Year as shown in the
table below:

Fixed Compensation Varlable. STl awarded STl forfeited
Compensation
R Mathews 50% 50% - 100%
M Kochanowski 83% 17% - 100%
J O’Neill 83% 17% - 100%
C Halliday 50% 50% 24% 76%
P Baudry ! 67% 33% - 100%

1 Mr Baudry elected to forgo his entitlement to payment for 20% of his STI that would have been payable under the terms of his plan
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20. Remuneration Report - Audited (Continued)

20A. Principles Used to Determine the Nature and Amount of Remuneration (Continued)

Long-term Incentive

Options were issued in the 2012, 2013, 2014, 2015 and 2016 financial years under the Company’s Employee Share
Option Plan (ESOP) to KMP’s at the discretion of the Board. Consistent with the current ESOP plan terms approved
by shareholders at the Company’s 2013 Annual General Meeting, the rules of the ESOP Plan enable the Board to
determine the applicable vesting criteria and to set a timetable for vesting of options in the Offer Document,
including vesting in tranches over a defined period. The Board has the discretion on whether or not to set
performance hurdles for vesting or to link vesting solely to a defined service period in order to drive key staff
retention and reward longevity of service. The options issued since November 2013 vest in tranches over a three
year period from the date of grant, have vesting conditions linked to the holder maintaining employment with the
Group over that period and are issued at an exercise price based on the volume weighted average price of the
Company’s shares in the five days prior to each grant.

The Board has a Margin Loan policy that restricts Directors and executives of the Group from entering into financial
contracts secured by shares and other securities of the Company. This policy requires the approval of the Chairman
of the Board for any financial arrangements or facilities related to Company shares held by the Directors and
executives.

Non-executive Directors

Fees and payments to Non-executive Directors reflect the demands which are made on, and the responsibilities of
the Directors. Non-executive Directors’ fees and payments are reviewed periodically by the Board and are
determined within an aggregate Directors’ fee pool limit, which is periodically recommended for approval by
shareholders. The pool currently stands $500,000, unchanged since it was approved in the 2009 Annual General
Meeting.

Non-executive Directors’ base remuneration was last reviewed with effect from 31 December 2014. Both the
Chairman’s and Non-executive Directors’ remuneration is inclusive of committee fees.

20B. Service Agreements

Details of contracts with Directors and KMP of the Group are set out below.

Base salary including

Terms of agreement . Termination benefit Notice Period
superannuation
A Brackin Unlimited in term $100,000 Nil Nil
Dr | Runge Unlimited in term $80,000 Nil Nil
R Walker Unlimited in term $70,000 Nil Nil
R Mathews Unlimited in term $501,250 6 months 6 months
M Kochanowski Unlimited in term $280,000 3 months 3 months
J O’Neill Unlimited in term $280,000 2 months 2 months
C Halliday * Unlimited in term $493,828 1 month 1 month
P Baudry ! Unlimited in term $380,937 1 month 1 month

1 Australian dollar equivalent, salary of C Halliday is set and paid in US Dollars and P Baudry is set and paid in Chinese Yuan and Russian
Rubles.

The KMP’s are also entitled to receive upon termination of employment their statutory entitlements of accrued
annual and long service leave (where applicable), together with any superannuation benefits (where applicable).
Compensation levels are reviewed each year to meet the principles of the remuneration policy.
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20. Remuneration Report - Audited (Continued)
20C. Details of Remuneration
Directors

Chairman (Non-executive)
Allan Brackin

Executive Directors
Richard Mathews - Managing Director

Non-executive Directors
Dr lan Runge
Ross Walker

Other Key Management Personnel

In addition to executive Directors mentioned above, the following persons were assessed by the Company as the
executives who had the greatest authority and responsibility for planning, directing and controlling all activities of
the Group, directly or indirectly, during the 2016 financia