Altium Limited Corporate Governance Statement AI t’ "m

This Corporate Governance Statement has been prepared in accordance with Corporate Governance Principles and Recommendations

(4th Edition), ASX Corporate Governance Council and was current as at 16 August 2020, the date approved by the Board of Directors of Altium
Limited. All Policy and Charter Documents were reviewed during the period. The Company’s ASX Appendix 4G has been lodged with the ASX and
is also on the Company’s website at: www.altium.com/company/investor-relations/publications-and-reports/key-documents

Principle 1 — Lay solid foundations for management and oversight

A listed entity should clearly delineate the respective roles and responsibilities of its board and management and regularly review their performance.

Recommendation 1.1 The Altium Board is responsible for the success of the group as a leading global developer and supplier of electronic product
development solutions; and as a commercial entity listed on the ASX. A copy of the Board Charter is available here and on our
A listed entity should have and disclose a board charter | website. The Charter outlines the Boards functions and responsibilities, which include the review and approval of corporate
setting out: strategy, budgets and financial plans, monitoring organisational performance, and achievement of the group’s strategic goals and
objectives.

(a) the respective roles and responsibilities of its

board and management; and The board charter sets out the roles and responsibilities of the board and management, clearly identifying which matters are

specifically the responsibility of the Board, and those which the Board delegates to management.
(b) those matters expressly reserved to the board and

those delegated to management. The relationship between the Board and senior executives is critical to the group’s long-term success. The Directors are responsible

to shareholders for the performance of the group and seek to balance any competing objectives in the best interests of the group
as a whole. Their focus is to align the interests of all stakeholders and to ensure that the group is managed appropriately.

Day-to-day management of the Company and the implementation of the corporate strategy and policy initiatives are formally
delegated by the Board to the Chief Executive Officer (CEQ) and through him to the Executive Leadership Team.




Recommendation 1.2
A listed entity should:

(a) undertake appropriate checks before appointing a
director or senior executive or putting someone
forward for election as a director; and

(b) provide with all material

information in its possession relevant to a decision

security holders

on whether or not to elect or re-elect a director.

One of the responsibilities of the Human Resources Committee is to identify and make recommendations to the Board for the
appointment of new Board candidates, having regard to their skills, experience and expertise. The Board assesses candidates
against a range of criteria including background, experience, professional skills, personal qualities, potential for any candidate’s
skills to augment the existing Board and the candidate’s availability to commit to the Board’s activities. If these criteria are met and
the Board appoints the candidate as a Director, that Director will retire at the following Annual General Meeting and be eligible for
election by shareholders.

The Board ensures appropriate background and reference checks are undertaken in relation to that potential Board candidates.
Any material information concerning that Board candidate will subsequently be disclosed to Altium shareholders in the notice of
meeting as part of the election or re-election process of that Board candidate.

The Human Resources Charter is available here and on the Altium website.

Recommendation 1.3

A listed entity should have a written agreement with
each director and senior executive setting out the
terms of their appointment

All Altium directors and senior executives have entered into written appointment agreements which detail their individual duties
and responsibilities.

Specifically:

e the non-executive directors have each executed a letter of appointment setting out the terms and conditions of their
appointment; and

e the executive directors and senior executives of Altium have entered into service contracts, setting out the terms and
conditions of their employment.

Recommendation 1.4

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

The Company Secretaries are accountable to the Board through the Chair on all Board matters. They are appointed by the Board.
They ensure that all relevant business is brought to the Board and they follow through the implementation of all Board decisions.
The role of the Company Secretary is to act in good faith, with care and diligence to:

e ensure the company abides by its constitution, the provisions of the Corporations Act 2001 and the ASX Listing Rules;
e ensure the necessary company registers are established and maintained as required by the Corporations Act 2001;
e undertake the preparation and filing of all relevant ASIC filings within appropriate time limits;

e supervise the organisation of all Board and shareholder meetings via the preparation of notices, agendas, proxy
documentation, minutes, etc.;

o keep abreast of current protocols and procedures in order to advise the Chairman and Board as required;
e supervise the issue of share and option allotment notifications; and

e communicate with the ASX and ASIC on behalf of the group.




Recommendation 1.5

A listed entity should:

(a)
(b)

(c)

have and disclose a diversity policy;

through its board or a committee of the board set
measurable objectives for achieving gender
diversity in the composition of its board, senior

executives and workforce generally; and
disclose in relation to each reporting period:

1. the measurable objectives set for that period
to achieve gender diversity;

2. the entity’s progress towards achieving those
objectives; and

3. either:

(A) therespective proportions of men and women
on the board, in senior executive positions and
across the whole workforce (including how
the entity has defined “senior executive” for

these purposes); or

if the entity is a “relevant employer” under
the Workplace Gender Equality Act, the
“Gender Equality
Indicators”, as defined in and published under
that Act.

entity’s most recent

Altium has a Diversity Policy which encourages diversity in thought, gender, national origin, ethnicity, age and religion in
recruitment and promotion AND maintains high standards with regard to offering equal opportunities to all employees and
potential employees, Altium offers flexible working hours and training opportunities to all employees. Altium also has a ‘graduate
employment program’ and supports a number of student/university programs designed to foster a potential talent pool of future
employees.

Altium supports the AICD 30% Club and its goal that ASX 200 Companies should have 30% Female representation on the board.

The Company does not have specific measurable objectives for gender diversity. A copy of the Diversity Policy is available here and
on the Altium website:

The following table provides details of employee numbers;

Number of FT Regular

Category Employees as of FY2020 Percentage
30 June 2020
Australia
Total Employees 27
Female Employees 16 59%
Male Employees 11 41%
Globally
Total Employees 861
Female Employees 293 34%
Male Employees 568 66%
Senior Female Executives 1 20.0%
Female Board Members 2 40.0%

Note: A Senior Executive is defined as anyone classed as a Vice President or higher who reports directly to the CEO.

Altium does not qualify as a ‘relevant employer’.

Recommendation 1.6

A listed entity should:

a)

b)

have and disclose a process for periodically
evaluating the performance of the board, its
committees and individual directors; and

disclose for each reporting period whether a
performance evaluation has been undertaken in
accordance with that process during or in respect
of that period.

The Board assesses its collective performance, the performance of the Chairman and of its committees on a regular basis. The
Chairman also undertakes assessment of individual Director performance. Any issues that arise from these assessments are raised
with the Director concerned. The Board prefers to monitor performance regularly so that it can immediately address any issues as
and when they arise. This practice occurred during the reporting period.

The Board conducted an internal performance review of itself led by the Chair of the Human Resources Committee during the
FY2020 financial year.




Recommendation 1.7
A listed entity should:

a) have and disclose a process for evaluating the
performance of its senior executives at least once
every reporting period; and

b) disclose for each reporting period whether a
performance evaluation has been undertaken in
accordance with that process during or in respect
of that period.

All senior executives who report to the CEO have performance reviews which are conducted during the financial year. Executive
performance is measured against a number of indicators including performance against budgets, achievement of financial long-
term and short-term goals as well as organisational development, talent and attrition management, personal development and
contribution to strategic planning. In addition to annual reviews, informal monitoring and reviews occur on a regular basis with
issues addressed as and when they arise. Various tools, including consultative support, access to resources, coaching, and
mentoring opportunities are made available in the ongoing development of senior executives.

Annual performance evaluations were conducted during the reporting period in accordance with the process described above.

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

The board of a listed entity should be of an appropriate size and collectively have the skills, commitment and knowledge of the entity and the industry in which it operates, to enable it to

discharge its duties effectively and to add value.

Recommendation 2.1
The board of a listed entity should:

a) have a nomination committee which:

1. has at least three members, a majority of whom
are independent directors; and

. is chaired by an independent director; and disclose

. the charter of the committee;

. the members of the committee; and

“u b W N

. as at the end of each reporting period, the number
of times the committee met throughout the
period and the individual attendances of the
members at those meetings; or

b) if it does not have a nomination committee, disclose
that fact and the processes it employs to address
board succession issues and to ensure that the board
has the appropriate balance of skills, knowledge,
experience, independence and diversity to enable it
to discharge its duties and responsibilities effectively.

The Nomination Committee function is performed by Altium’s Human Resources Committee. The committee has 3 non-executive
members who are all independent. The members at the date of this report are:

Human Resources Committee Committee Meetings - FY 2020
Director Name Independent Status Date Appointed Attended
Samuel Weiss Independent 25-Feb-09 4 4
Raelene Murphy Independent 21-Sept-16 4 4
Lynn Mickleburgh (Chair) Independent 1-Mar-17 4 3

Note: Wendy Stops, the former Chair retired from the board 18 Nov 2019 she attended 2 HRC meetings during FY20

The main responsibilities of the committee are detailed in the Human Resources Charter available here and on our website.

The Committee has established criteria for Board independence and reviews each Director’s independence. In addition, all
transactions between the Company and Directors, or any interests associated with the Directors, are reviewed to ensure the
structure and terms of the transaction are in compliance with the Corporations Act 2001 and appropriately disclosed.




Recommendation 2.2

A listed entity should have and disclose a board skills
matrix setting out the mix of skills that the board
currently has or is looking to achieve in its
membership.

The Board has depth of experience in all of the following areas, a copy of this Board Skills Matrix is available here and on our

website;

2020 BOARD SKILLS MATRIX

Capability Description Commentary
s Financial Expertise — Financial Expertise with Deep The Board has a good mix of deep public company
Public Accounting Experience in Finance, Accounting, finance skills, software finance skills and management
Planning & Analysis, M&A and Capital Management oversight of the finance function
IT & Cybersecurity — Executive Experience in The Board has excellent technology and engineering
ﬂ o Cybersecurity & Scaling IT Infrastructure experience and has elevated cyber risk to a high
ﬂ- priority for the Board and the Company
{'-'\ Global Markets & Partnerships — Leadership Experience All Directors have depth and experience
@ in Two or More International Markets
SAAS Go-to-market and Digital Customer Experience - The Board has significant technology and digital
A Executive Experience in B2B SAAS Sales, Digital experience and capability but would benefit from
00 Marketing and Customer Experience increased depth in Saas.
Ql, Industry Knowledge — Industry experience in Electronic The Board has great depth in EDA in Supply Chain
- 3 Design, Supply Chain Management and Manufacturing Management and manufacturing
’
Cloud & Technology — Expertise in Agile SW The Board has deep expertise in software engineering
Development and Delivering Cloud and Platform and would like to enhance its capacity in Platform and
Solutions at Scale Cloud solutions
Strategy — Experience Leading & Executing Corporate All Directors have depth and experience
r(O) . .
— Strategy and Industry Transformation for a High Growth
Software Company
Governance & Risk — Board Level Experience in The Board has a strong compliance culture and deep
Q é Governance, Risk and Compliance with an ASX Listed ASX experience
= Company
People & Culture — Corporate Experience with The Board have deep experience in driving a high
Remuneration, Org Design, Talent Development and performance culture and broad Remuneration and
Scaling HR Operations People experience in global organisations




Recommendation 2.3
A listed entity should disclose:

a) the names of the directors considered by the
board to be independent directors;

b) if a director has an interest, position or
relationship of the type described in Box 2.3 but
the board is of the opinion that it does not
compromise the independence of the director,
the nature of the interest, position or relationship
in question and an explanation of why the board
is of that opinion; and

c) the length of service of each director.

The Board believes that to add value, a Director needs to have knowledge either of the group, the industries in which the group
operates, (EDA/Software industries), or commercial knowledge and practice; while bringing independent views and judgment to
the Board’s deliberations. Samuel Weiss (Chairman), Raelene Murphy (Chair of the Audit and Remuneration Committee), and
Lynn Mickleburgh (Chair of the Human Resources Committee) are considered independent Directors

Whilst the Board has adopted AASB standard 1031 to determine materiality, it also considers specific factors such as Directors’
shareholdings, length of service and relationships with key advisers when determining each Director’s independent status. The
Board considers Executive Directors Aram Mirkazemi and Sergiy Kostynsky not to be independent.

Director Independence

Name Position Independence Date Appointed
. Chairman
Samuel Weiss X . Yes 1Jan 2007
Non-executive Director
. i Chief Executive Officer
Aram Mirkazemi No 16 Oct 2012

Executive Director

Raelene Murphy Non-executive Director Yes 21 Sept 2016

Lynn Mickleburgh Non-executive Director Yes 1 Mar 2017
. Chief Technology Officer

Sergiy Kostynsky No 1Jan 2018

Executive Director

Recommendation 2.4

A majority of the board of a listed entity should be
independent directors.

Altium has 3 Non-executive Independent directors (Sam Weiss, Raelene Murphy and Lynn Mickleburgh), and 2 Executive Directors
(Aram Mirkazemi and Sergiy Kostynsky). All board members act with independent thought in the best interests of the company.

Recommendation 2.5

The chair of the board of a listed entity should be an
independent director and, in particular, should not be
the same person as the CEO of the entity.

Mr Samuel Weiss, the Chairperson of the Board is an independent, non-executive director. His position is separate from that of
the CEO of Altium, Mr Aram Mirkazemi.

Recommendation 2.6

A listed entity should have a program for inducting new
directors and for periodically reviewing whether there is
a need for existing directors to undertake professional
development to maintain the skills and knowledge
needed to perform their role as directors effectively.

Upon appointment, new Directors are provided with an induction manual which advises them of the group structure, products,
policies, procedures and guidelines. The new Director undertakes an orientation process in close consultation with the Chairman
and Company Secretaries who are on hand to answer questions and tailor the orientation towards the specific needs of each
Director. With written approval from either the Chairman or Company Secretary, the Board supports and encourages Directors
to seek any relevant training to enhance their contribution to the Board. Training may also be recommended by the Board or by
the Human Resources Committee to further extend the skills of Board members.




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

A listed entity should instil and continually reinforce a culture across the organisation of acting lawfully, ethically and responsibly.

Recommendation 3.1

A listed entity should articulate and disclose its values.

Altium’s Core Values are; These values are demonstrated by

1. Diversity in Thoughts e Regular product releases delivering next generation products

2. Transparency e Combining high volume selling with a sophisticated value proposition
3. Ingenuity ® Strong revenue growth and expanding profit margins

4. Perseverance e Showing diversity in thinking whilst aligning action and purpose

5. Adaptability

6. Agility

Recommendation 3.2

A listed entity should:

a)

b)

have and disclose a code of conduct for its
directors, senior executives and employees; and

ensure that the board or a committee of the board
is informed of any material breaches of that code.

Altium is committed to conducting business with honesty and integrity and the conduct of every employee is vital in achieving
this aim.

Altium Limited’s Code of Conduct, available here and on our website, provides a code for the appropriate behaviour expected
from all Altium employees. The code is reviewed regularly and updated if necessary, to reflect the high standards of behaviour,
professionalism and practice necessary to maintain the group’s integrity. It is not intended to cover all issues that may arise, but
rather to provide a framework within which employees can address ethical issues that may arise through the daily business of the
group. Breaches of the code are reported to the Director of Human Resources. All material breaches of the Altium Code of Conduct
are then reported immediately to the Chair of the Human Resources Committee who will keep the Board informed with regard
to the handling of these breaches.

Employees are expected to perform the duties associated with their position to the best of their ability in a diligent, impartial and
conscientious manner. This includes compliance with group policies, legislative and industrial obligations.

Recommendation 3.3
A listed entity should:

a)

b)

have and disclose a whistleblower policy; and

ensure that the board or a committee of the board
is informed of any material incidents reported
under that policy.

Altium Limited has a Whistle-blower Policy available here and on our website. Under the Policy, the Audit and Risk Committee

will receive copies of all whistle-blower reports from Protected Disclosure Officers (as appropriate), in addition, serious and/or
material Reportable Conduct will be immediately referred by the Protected Disclosure Officers to the Chairman of the Audit and
Risk Committee who will keep the board regularly updated by standing agenda items and the escalation process within the
Whistle-blower Policy until the matter is finalised. These reports will be made on a ‘no names’ basis, maintaining the
confidentiality of matters raised under this policy.

Recommendation 3.4

A listed entity should:

a)

b)

have and disclose an anti-bribery & corruption policy;
and

ensure that the board or a committee of the board is
informed of any material breach of that policy.

Altium Limited has an Anti-bribery and Corruption Policy which is available here and on our website.

Any material breach of the Anti-bribery and Corruption Policy will be reported to the Audit and Risk Management Committee
which will keep the Board updated as to the handling and resolution of the material breach.




Principle 4 — Safeguard integrity in corporate reporting

A listed entity should have appropriate processes to verify the integrity of its corporate reports.

Recommendation 4.1

The board of a listed entity should:

a)

have an audit committee which:

1) hasatleast three members, all of whom are
non-executive directors and a majority of
whom are independent directors; and

2) is chaired by an independent director, who
is not the chair of the board,

and disclose:

3) the charter of the committee;

4) the relevant qualifications and experience
of the members of the committee; and

5) in relation to each reporting period, the

number of times the committee met
throughout the period and the individual
attendances of the members at those
meetings; or

if it does not have an audit committee,

disclose that fact and the processes it employs

that independently verify and safeguard the

integrity of its corporate reporting, including

the processes for the appointment and

removal of the external auditor and the

rotation of the audit engagement partner.

Altium has an Audit and Risk Management Committee comprised of 3 Non-executive Directors of which all, including the
Chairman, are independent. The Chairman (Raelene Murphy), a Fellow of the Institute of Chartered Accountants and the
Institute of Company Directors, is not the Chairman of the Board.

The Audit and Risk Management Committee has adopted a Charter available here and on our website.

When appropriate, the Audit and Risk Management Committee may invite non-committee members to attend meetings to
provide information or advice on matters before the committee. The committee also meets from time to time with the external
auditor independently of management, to encourage free and open discussion.

The committee requires a minimum of three members; the members at the date of this report are;

The Audit and Risk Management Committee Audit & Risk Meetings FY20
Director Name Independent Status Date Appointed Held

Attended
Raelene Murphy (Chair) Independent 17 Nov 2016 5 5
Samuel Weiss Independent 23 Jul 2007 5 5
Lynn Mickleburgh Independent 1 Mar 2017 5 5

Note: Wendy Stops, retired from the board 18 Nov 2019 she attended 2 ARC meetings during FY20

The qualifications of each director are disclosed in the Directors report.




Recommendation 4.2

The board of a listed entity should, before it approves the
entity’s financial statements for a financial period,
receive from its CEO and CFO a declaration that, in their
opinion, the financial records of the entity have been
properly maintained and that the financial statements
comply with the appropriate accounting standards and
give a true and fair view of the financial position and
performance of the entity and that the opinion has been
formed on the basis of a sound system of risk
management and internal control which is operating
effectively.

In relation to the financial statements for the financial year ended 30 June 2020 and the half-year ended 31 December 2019, the
Company’s CEO and CFO have provided the Board with declarations, in accordance with Section 295A of the Corporations Act, that in
their opinion:

¢ the financial records of the Company have been properly maintained;

e the financial statements comply with the appropriate accounting standards and give a true and fair view of the financial
position and performance of the company; and

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

This has been informed by questionnaire responses completed by employees who use the financial systems and provide input to the
financial statements

Recommendation 4.3

A listed entity should disclose its process to verify the
integrity of any periodic corporate report it releases to
the market that is not audited or reviewed by an external
auditor.

Altium Limited releases Half Year Financial Reports which are reviewed by external auditor, PWC and Full Year Financial Reports
which are audited by external auditor PWC.

Altium is committed to providing clear, concise and effective disclosure in its corporate reports. The Company’s goal is that
periodic corporate reports will be accurate, balanced and provide investors with appropriate information to make informed
investment decisions. Altium’s process for verifying unaudited periodic corporate reports is as follows:

e reports are prepared by or under the supervision of subject matter experts

e material statements in the reports are reviewed for accuracy and material requirements and appropriately interrogated

e other than administrative announcements all the announcements must be approved by the Board

This process is intended to ensure that all applicable laws, regulations and company policies have been complied with and that
the source of the information is able to be verified and that appropriate approvals have been obtained before a report is
released to the market.




Principle 5 — make timely and balanced disclosure

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

Recommendation 5.1

A listed entity should have and disclose a written policy
for complying with its continuous disclosure obligations
under listing rule 3.1.

The Board has adopted a Continuous Disclosure Policy. The continuous disclosure provisions of the Corporations Act 2001 and
the listing rules mean that criminal and civil liabilities could be imposed on Altium Limited and its officers if material information
is not released to the market in accordance with the ASX listing rules.

The group has established written policies, and procedures on information disclosure. The focus of these procedures is on timely
and continuous disclosure and to improve access to information for all investors.

The Continuous Disclosure Policy is available here and on our website.

The Board has nominated the Chairman and CEO to have responsibility to:
e ensure the Company is compliant with ASX Listing rules and the Corporations Act 2001 continuous disclosure requirements;

e oversee and coordinate disclosure of information to the stock exchange, analysts, brokers, shareholders, the media and
the public; and

e educate Directors and staff on the group’s disclosure policies and procedures and raise awareness of the principles
underlying continuous disclosure.

In addition, all group announcements, media briefings, press releases, presentations and financial reports are available on
Altium Limited’s website www.altium.com

Recommendation 5.2

A listed entity should ensure that its board receives
copies of all material market announcements promptly
after they have been made.

The Board approves all material announcements before they are released to the market. In addition, each Altium director
receives an immediate notification from the ASX of any Altium Limited ASX announcement.

Recommendation 5.3

A listed entity that gives a new and substantive investor
or analyst presentation should release a copy of the
presentation materials on the ASX Market
Announcements Platform ahead of the presentation

Before Altium Limited delivers any new and substantive investor/analyst presentation, a copy of the presentation is released to
the ASX. Copies of all investor presentations and the audio of open investor calls and Altium Technology Day presentations can
be found here and on the company website at:

https://www.altium.com/company/investor-relations/publications-and-reports/presentations




Principle 6 — Respect the rights of security holders

A listed entity should provide its security holders with appropriate information and facilities to allow them to exercise their rights as security holders effectively.

Recommendation 6.1

A listed entity should provide information about itself

and its governance to investors via its website.

Relevant Governance sections of the Altium website (www.altium.com) are found under the COMPANY tab and include:

ABOUT ALTIUM e  Publications and Reports

e  AboutUs e  Financial Reports

e  Our History e Annual Reports

e OurlIndustry . Presentations

e  Altium in a Snapshot . Key Documents — includes all Governance Charters & Policies

e Altium Leadership
. Investor Centre

INVESTOR RELATIONS . FAQ

. Investor News ° Share Registry
e  Market Announcements e Dividends

e  Financial Calendar e  Advisers

e AGM Info

Recommendation 6.2

A listed entity should have an investor relations program
that facilitates effective two-way communication with

investors

Altium has a Communication Policy available here and on our website, designed to maintain and increase investor confidence

and satisfaction in the accessibility of company information. Altium aims to achieve this by communicating effectively with
shareholders, giving timely access to balanced and understandable information and making it easy for them to participate in
general meetings, whilst adhering to the ASX Listing Rules and the Corporations Act 2001 continuous disclosure requirements.
The objective of the policy is to concisely and accurately communicate to shareholders:

e our strategy;

e how we implement that strategy; and

e the financial results consequent upon our strategy and its implementation.

Following changes to the Corporations Act 2001, Altium uses an on-line Annual Financial Report, with printed copies only sent
to shareholders who have specifically requested one. All other Shareholders receive a notice of meeting and proxy form and a
notification of the electronic link to the on-line version of the Annual Financial Report.

The Board of Directors aims to ensure that the shareholders are informed of all major developments affecting the company’s
state of affairs through the use of company announcements, investor updates, financial releases, the Annual Financial Report
and Annual General Meeting. Shareholders are also invited to ask questions of the board at the AGM.

The Company will respond to any enquiry from shareholders or prospective shareholders in a timely fashion.
The following Altium contacts are available to investors:

Ms Kim Besharati - US Based

VP Investor Relations, Corporate Affairs & Company Secretary
Phone: +1 858 864 1513

Mobile: +1 760 828 3567

Email: investor.relations@altium.com

Ms Alison Raffin — Australia Based
Company Secretary

Ph: +61 2 9474 7890

Email: investor.relations@altium.com




Recommendation 6.3

A listed entity should disclose how it facilitates and
encourages participation at meetings of security holders.

Altium shareholders are encouraged to attend general meetings and notice of such meetings will be given in accordance with
the Altium Constitution, the Corporations Act 2001 (Cth), and the ASX Listing Rules.

As set out in the Altium Constitution, shareholders may:

e attend meetings in person;
e appoint a proxy, attorney or representative to vote on their behalf;

Meetings are usually held in the Sydney CBD in a central location with access to numerous forms of public transport.
Alternatively, meetings may be held electronically with shareholders able to vote and ask questions during the meeting or
alternatively pre submit questions and lodge proxy forms prior to the meeting.

Recommendation 6.4

A listed entity should ensure that all substantive
resolutions at a meeting of security holders are decided
by a poll rather than by a show of hands.

Since the 2017 AGM, Altium has held a POLL Vote on ALL resolutions put to shareholders.

Recommendation 6.5

A listed entity should give security holders the option to

receive communications from, and send

communications to, the entity and its security registry
electronically.

Altium Shareholders may elect to receive information electronically from Altium and its Share registry - Computershare

unless a hard copy is required to be posted under the Corporations Act 2001 (Cth), ASX Listing Rules or Altium Constitution.
Altium and its registry will communicate by post with shareholders who have not elected to receive information electronically.
All company announcements will be electronically available through both the ASX Announcements platform and the company
website www.altium.com Recordings of Investor conference calls will be placed on the company’s website. Shareholders can
email the Company via investor.relations@altium.com




Principle 7 — Recognise and manage risk

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

Recommendation 7.1

The

a)
1)
2)
3)

4)
5)

b)

board of a listed entity should:

have a committee or committees to oversee risk, each
of which:

has at least three members, a majority of whom are
independent directors; and

is chaired by an independent director, and disclose:

the charter of the committee;

the members of the committee; and

as at the end of each reporting period, the number of
times the committee met throughout the period and the
individual attendances of the members at those
meetings; or

if it does not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it
employs for overseeing the entity’s risk management
framework.

The Board has appointed a combined Audit and Risk Management Committee to be responsible to ensure that there are
adequate policies in place in relation to risk management, compliance and internal control systems. The Charter of the Audit

and Risk Management Committee is available here and on our website.

Audit & Risk Meetings FY20

The Audit and Risk Management Committee

Director Name Independent Status Date Appointed Held Attended

Raelene Murphy — Chair Appointed

X Independent 17-Nov-16 5 5
Chair 28 Feb 2017
Samuel Weiss Independent 23-Jul-07 5 5
Lynn Mickleburgh Independent 1-Mar-17 5 5

Note: Wendy Stops, retired from the board 18 Nov 2019 she attended 2 ARC meetings during FY20

The Committee is chaired by independent director Raelene Murphy who is a Fellow of the Institute of Chartered Accountants
and a graduate of the Institute of Company Directors.

Details of the ARC member’s qualifications are set out in the Directors Report contained in the Annual Report.

Recommendation 7.2

The

a)

b)

board or a committee of the board should:

review the entity’s risk management framework at
least annually to satisfy itself that it continues to be
sound and that the entity is operating with due regard
to the risk appetite set by the board; &

disclose, in relation to each reporting period, whether
such a review has taken place.

The Board has tasked the Audit and Risk Management Committee to establish the company’s risk management profile, approve
the risk management strategy and to monitor the Company's risk profile with due regard to the risk appetite statement set by
the Board and implementation of the risk management system.

The Audit and Risk Management Committee reviewed the Risk framework during the period to satisfy itself that it is appropriate
for the business.




Recommendation 7.3
A listed entity should disclose:

a) if it has an internal audit function, how the function is
structured and what role it performs; or

b) if it does not have an internal audit function, that fact
and the processes it employs for evaluating and
continually improving the effectiveness of its risk
management and internal control processes.

Altium does not have an internal audit function. However, as set out in the Audit and Risk Committee Charter, the Committee has the
responsibility to ensure that Altium has appropriate internal audit systems and controls in place and has oversight of the effectiveness of
the internal controls. The Committee is responsible for the conduct of investigations of breaches or potential breaches of these internal
controls and from time to time will seek external assurance.

The Committee works closely with the External Auditor, PWC and the corporate Finance team to ensure that internal controls are
monitored and reviewed to ensure their effectiveness. Grant Thornton audits the Company’s international subsidiaries where local
statutory audits are required. Our Share Registry Computershare Investor Services Pty Limited, engaged PWC to conduct an independent
audit of our Share Registry to produce an assurance report regarding the design and operating effectiveness of Computershare’s’ internal
controls in accordance with ASX Rule 5.23.1 for the period 1 Jul 2019 - 30 June 2020.

The Committee continues to monitor the need for an internal audit function as a standing agenda item with reference to the size and
complexity of the growing business.

Recommendation 7.4

A listed entity should disclose whether it has any
material exposure to environmental or social risks and, if
it does, how it manages or intends to manage those risks.

Altium recognises and deals with a variety of business risks. Altium has a framework in place which enables it to actively assess
and manage risk on an ongoing basis. The Company has assessed through its risk management framework that it has no material
exposure to environmental or social risks. The Operating and Financial review which is contained in our 2020 Annual Report
details risks associated with Altium considered to be core risks which could impact the future financial and operating results of
the Company.

Altium adopts the approach of a responsible corporate citizen with regard to environmental and social matters and has
produced a stand-alone ESG report which deals with the Company’s environmental, social and governance approach. A copy of
the report is available within our Annual Report here and on our website at this link
https://www.altium.com/company/investor-relations/publications-and-reports/annual-reports




Principle 8 — Remunerate fairly and responsibly

A listed entity should pay director remuneration sufficient to attract and retain high quality directors and design its executive remuneration to attract, retain and motivate high quality
senior executives and to align their interests with the creation of value for security holders and with the entity’s values and risk appetite.

Recommendation 8.1 Remuneration at Altium is reviewed by the Human Resources Committee, which comprises 3 non-executive directors, all of

. . whom are independent. The Chair of the committee is independent non-executive Director Lynn Mickleburgh.
The board of a listed entity should:

. . . The members of the Human Resources Committee at the date of this report are:
a) have a remuneration committee which:

1) has at least three members, a majority of whom Human Resources Committee

are independent directors; and

Committee Meetings - FY 2020

2) i hair n in nden ir r,an
) S' chaired by a dependent _ director,and Samuel Weiss Independent 25-Feb-09 4
disclose:
Raelene Murphy Independent 21-Sept-16 4
3) the charter of the committee; Lynn Mickleburgh (Chair) Independent 1-Mar-17 3

Director Name

Independent Status

Date Appointed

Attended

4) the members of the committee; and Note: Wendy Stops, the former Chair retired from the board 18 Nov 2019 she attended 2 HRC meetings during FY20

5) asatthe end of each reporting period, the number
of times the committee met throughout the
period and the individual attendances of the | The Human Resources Charter is available here and on our website under Key Documents.
members at those meetings; or

b) if it does not have a remuneration committee, disclose
that fact and the processes it employs for setting the
level and composition of remuneration for directors
and senior executives and ensuring that such
remuneration is appropriate and not excessive.

Recommendation 8.2 Non-executive Directors’ remuneration

A listed entity should separately disclose its policies and | Non-executive Directors remuneration disclosure can be found in the Remuneration Report in the Company’s 2020 Year End
practices regarding the remuneration of non-executive | Accounts.
directors and the remuneration of executive directors

and other senior executives.
Executive Directors’ and senior executives’ remuneration

The structure and disclosure of the group’s remuneration policies for Executive Directors and senior executives are outlined in
the Directors’ report.




Recommendation 8.3

A listed entity which has an equity-based remuneration
scheme should:

a) have a policy on whether participants are permitted
to enter into transactions (whether through the use
of derivatives or otherwise) which limit the
economic risk of participating in the scheme; and

b) disclose that policy or a summary of it.

The Company has an equity based remuneration scheme. Any dealing in respect of an incentive must be in accordance with the
Company’s Securities Dealing Policy. The Securities Dealing Policy specifically prohibits the hedging of incentives prior to vesting
and includes entering into transactions in financial products that operate to limit the economic risk associated with holding
company securities.

Altium has implemented a Director & Employee Share Trading Policy for all staff and directors, a copy is available here and on

our website.

The aim of this policy is to ensure that all Altium directors and employees are aware that the law places restrictions on persons
trading shares whilst in possession of unpublished price-sensitive information.




