Rules 4.7.3 and 4.10.3"

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

Invion Limited
ABN / ARBN: Financial year ended:
76094 730 417 30 June 2020

Our corporate governance statement? for the above period above can be found at:3
O These pages of our annual report:

This URL on our website: http://inviongroup.com/about-us/corporate-governance/

The Corporate Governance Statement is accurate and up to date as at 26 August 2020 and has been approved by the
Board.

The annexure includes a key to where our corporate governance disclosures can be located.
Date: 26 August 2020

Name of Director or Secretary authorising lodgement: Melanie Leydin, Company Secretary

Hbesged

" Under Listing Rule 4.7.3, an entity must lodge with ASX a completed Appendix 4G at the same time as it lodges its annual report with ASX.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a corporate
governance statement that meets the requirements of that rule or the URL of the page on its website where such a statement is located. The
corporate governance statement must disclose the extent to which the entity has followed the recommendations set by the ASX Corporate
Governance Council during the reporting period. If the entity has not followed a recommendation for any part of the reporting period, its corporate
governance statement must separately identify that recommendation and the period during which it was not followed and state its reasons for not
following the recommendation and what (if any) alternative governance practices it adopted in lieu of the recommendation during that period.

Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its annual report, it must
lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with ASX. The corporate governance
statement must be current as at the effective date specified in that statement for the purposes of rule 4.10.3.

2 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which discloses the
extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during a particular reporting period.
3 Mark whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where the entity’s
corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not applicable and just
retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and you delete the other options, you can
also, if you wish, delete the “OR” at the end of the selection.
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ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose: ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
(@)  the respective roles and responsibilities of its board and in our Corporate Governance Statement OR Statement OR
management; and 7 . . )
(b)  those matters expressly reserved to the board and those [ at{insert location] we are an externally managed entity and this recommendation
delegated to management. ... and information about the respective roles and responsibilities of ' therefore not applicable
our board and management (including those matters expressly
reserved to the board and those delegated to management):
at http://inviongroup.com/wp-content/uploads/2012/09/Invion-
Limited Corporate-Governance-Charter May-2013.pdf
1.2 | Alisted entity should: ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
(@) undertake appropriate checks before appointing a person, or in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, ) . )
as a director: and ] at[insert location] [ we are an externally managed entity and this recommendation
(b)  provide security holders with all material information in its 's therefore not applicable
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 | Alisted entity should have a written agreement with each director ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
and senior executive setting out the terms of their appointment. in our Corporate Governance Statement OR Statement OR
O at[insert location] ] we are an externally managed entity and this recommendation
is therefore not applicable
1.4 | The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation: [ an explanation why that is so in our Corporate Governance

directly to the board, through the chair, on all matters to do with the
proper functioning of the board.

in our Corporate Governance Statement OR

L1 atinsert location]

Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable

4 If you have followed all of the Council's recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

15 A listed entity should: ... the fact that we have a diversity policy that complies with [0 an explanation why that s so in our Corporate Governance
(a)  have a diversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set in our Corporate Governance Statement OR ) ) )
measurable objectives for achieving gender diversity and to P = O we are an externally managed entity and this recommendation
assess annually both the objectives and the entity's progress | L1 at[insert location] is therefore not applicable
in achieving them; ... and a copy of our diversity policy or a summary of it:
b)  disclose that poli fit; and
(b) !sc ose that policy or a summary o | ; an | O] at[insertlocation]
(c)  disclose as at the end of each reporting period the L o o
measurable objectives for achieving gender diversity setby | -~ @nd the measurable objectives for achieving gender diversity set by
the board or a relevant committee of the board in accordance | the board or a relevant committee of the board in accordance with our
with the entity’s diversity policy and its progress towards diversity policy and our progress towards achieving them:
achieving them and either: in our Corporate Governance Statement OR
(1) the respective proportions of men and women on the ] ) )
board, in senior executive positions and across the at[insert location]
whole organisation (including how the entity has defined | ... and the information referred to in paragraphs (c)(1) or (2):
“senior executive” for these purposes); or ,
) ! X .u IV“ Pup i ) in our Corporate Governance Statement OR
(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity's most recent “Gender O at[insert location]
Equality Indicators”, as defined in and published under
that Act.
1.6 | Alisted entity should: ... the evaluation process referred to in paragraph (a): [0 an explanation why that s so in our Corporate Governance
(@)  have and disclose a process for periodically evaluating the in our Corporate Governance Statement OR Statement OR
erformance of the board, its committees and individual — . . .
girectors; and O at[insert location] O yve;hare ?n extetrnall); mz:)?aged entity and this recommendation
(b) disclose, in relation to each reporting period, whether a ... and the information referred to in paragraph (b): IS tnerefore not applicanle
performance evaluation was undertaken in the reporting .
period in accordance with that process. in our Corporate Governance Statement OR
O at|insert location]
1.7 A listed entity should: ... the evaluation process referred to in paragraph (a):

(@)  have and disclose a process for periodically evaluating the
performance of its senior executives; and

(b)  disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

in our Corporate Governance Statement OR

I at|insert location]
... and the information referred to in paragraph (b):

in our Corporate Governance Statement OR

O] at[insert location]

]  an explanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@)  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR
iori aragraphs (1) and (2):
(1) has atleast three members, amajority of whom are paragraphs (1) and (2) 0 we are an externally managed entity and this recommendation
independent directors; and [ in our Corporate Governance Statement OR is therefore not applicable
(2) is chaired by an independent director, ) )
and disclose: O at|insert location]
(3) the charter of the committee: ... and a copy of the charter of the committee:
(4) the members of the committee; and at http://inviongroup.com/wp-content/uploads/2012/09/Invion-
(5) as at the end of each reporting period, the number of L|m|t§d Corgorate-Governahce-Charter May-2013.pdf
times the committee met throughout the period and .. and the information referred to in paragraphs (4) and (5):
the |qd|V|dua| attendances of the members at those in our Corporate Governance Statement OR
meetings; or
(b)  ifit does not have a nomination committee, disclose that | [ at [insert location]
fact and.the‘processes it employs to address board [If the entity complies with paragraph (b):]
:uccr:gsz;otr; ';:Il;iscgl?( ;iiﬁgs;:ix;:;t:e :)c()a;(rii:r?ésethe ... the fact that we do not have a nomination committee and the
in%pe gn dence and diversit ’to enablegi’t t’o diF; char e’its processes we employ to address board succession issues and to
dutieps and responsibilities }éffectivel g ensure that the board has the appropriate balance of skills,
P y. knowledge, experience, independence and diversity to enable it to
discharge its duties and responsibilities effectively:
(1 in our Corporate Governance Statement OR
O at|insert location]
22 A listed entity should have and disclose a board skills matrix ... our board skills matrix:

setting out the mix of skills and diversity that the board currently
has or is looking to achieve in its membership.

in our Corporate Governance Statement OR

O at|insert location]

[J  an explanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

2.3 A listed entity should disclose: ... the names of the directors considered by the board to be [0 an explanation why that s so in our Corporate Governance
(a) the names of the directors considered by the board to be independent directors: Statement
independent directors; in our Corporate Governance Statement OR
(b) if adirector has an interest, position, association or ] . .
relationship of the type described in Box 2.3 but the board at [insert location]
is of the opinion that it does not compromise the ... and, where applicable, the information referred to in paragraph (b):
independence of the director, the nature of the interest, al c 6 G Stat {OR
position, association or relationship in question and an In our Lorporate sovernance stalement L
explanation of why the board is of that opinion; and 1 at{insert location]
() the length of service of each director. ... and the length of service of each director:
in our Corporate Governance Statement OR
L1 at[insert location]
24 A majority of the board of a listed entity should be independent ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
directors. (I in our Corporate Governance Statement OR Statement OR
O] at[insert location] L1 we are an externally managed entity and this recommendation
is therefore not applicable
25 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Governance
(ci;llrzegtg; ta;]r;dé;]r;it[;artlcular, should not be the same person as the O inour Corporate Governance Statement OR Statement OR
[0 atJinsert location] L1 we are an externally managed entity and this recommendation
is therefore not applicable
2.6 A listed entity should have a program for inducting new directors ... the fact that we follow this recommendation:

and provide appropriate professional development opportunities
for directors to develop and maintain the skills and knowledge
needed to perform their role as directors effectively.

in our Corporate Governance Statement OR

L1 atinsert location]

[J  an explanation why that is so in our Corporate Governance
Statement OR

[J  we are an externally managed entity and this recommendation
is therefore not applicable

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1

A listed entity should:

(@) have a code of conduct for its directors, senior executives
and employees; and

(b)  disclose that code or a summary of it.

... our code of conduct or a summary of it:
in our Corporate Governance Statement OR

I at|insert location]

[J  an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@)  have an audit committee which: ... the fact that we have an audit committee that complies with Statement
(1) has at least three members, all of whom are non- paragraphs (1) and (2):
executive directors and a majority of whom are [ in our Corporate Governance Statement OR
independent directors; and
(2) is chaired by an independent director, who is not the L at
chair of the board, ... and a copy of the charter of the committee:
and disclose: at http://inviongroup.com/wp-content/uploads/2012/09/Invion-
(3) the charter of the committes; Limited Corporate-Governance-Charter May-2013.pdf
(4) the relevant qualifications and experience of the ... and the information referred to in paragraphs (4) and (5):
members of the committee; and
. ) . . in our Corporate Governance Statement OR
(5) in relation to each reporting period, the number of
times the committee met throughout the period and ] at [insert location]
the individual attendances of the members at those [Ifthe entity complies with paragraph (b):]
meetings; or '
(b) ifit does not have an audit committee, disclose that fact ... the fact that we do not have an audit committee and the processes
and the processes it emolovs that in dé endently verify and | & employ that independently verify and safeguard the integrity of our
proces  employ pendently verty corporate reporting, including the processes for the appointment and
safeguard the integriy of s corporate reporting, including removal of the external auditor and the rotation of the audit
the processes for the appointment and removal of the enaagement partner:
external auditor and the rotation of the audit engagement 929 P '
partner. [ in our Corporate Governance Statement OR
O at|insert location]
472 The board of a listed entity should, before it approves the entity's | ... the fact that we follow this recommendation:

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 our Corporate Governance Statement OR

O at|insert location]

[J  an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

43

A listed entity that has an AGM should ensure that its external
auditor attends its AGM and is available to answer questions
from security holders relevant to the audit.

... the fact that we follow this recommendation:
in our Corporate Governance Statement OR

L1 atinsert location]

[J  an explanation why that is so in our Corporate Governance
Statement OR

[J  we are an externally managed entity that does not hold an
annual general meeting and this recommendation is therefore
not applicable

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:

(@)  have a written policy for complying with its continuous
disclosure obligations under the Listing Rules; and

(b)  disclose that policy or a summary of it.

... our continuous disclosure compliance policy or a summary of it:

in our Corporate Governance Statement OR

O at|insert location]

[J  an explanation why that is so in our Corporate Governance
Statement

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 A listed entity should provide information about itself and its ... information about us and our governance on our website: [J  an explanation why that is so in our Corporate Governance
governance to investors via its website. at www.inviongroup.com Statement
6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: [J  an explanation why that is so in our Corporate Governance
ﬁ}rgggﬁon:sto facilitate effective two-way communication with in our Corporate Governance Statement OR Statement
O] at[insert location]
6.3 A listed entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging [J  an explanation why that is so in our Corporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders: Statement OR
security holders. . -
in our Corporate Governance Statement OR ] we are an externally managed entity that does not hold
O] at[insert location] periodic meetings of security holders and this recommendation
is therefore not applicable
6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation:

communications from, and send communications to, the entity
and its security registry electronically.

in our Corporate Governance Statement OR

L1 at{insert location]

[J  an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

71 The board of a listed entity should:
(@) have a committee or committees to oversee risk, each of
which:

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

(2) is chaired by an independent director,
and disclose:

(3) the charter of the committee;

(4) the members of the committee; and

(5) 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) ifit 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

[If the entity complies with paragraph (a):]
... the fact that we have a committee or committees to oversee risk
that comply with paragraphs (1) and (2):

(1 in our Corporate Governance Statement OR
O at|insert location]
... and a copy of the charter of the committee:

at http://inviongroup.com/wp-content/uploads/2012/09/Invion-
Limited_Corporate-Governance-Charter_May-2013.pdf

... and the information referred to in paragraphs (4) and (5):

in our Corporate Governance Statement OR

I at|insert location]
[If the entity complies with paragraph (b):]

... the fact that we do not have a risk committee or committees that
satisfy (a) and the processes we employ for overseeing our risk

an explanation why that is so in our Corporate Governance
Statement

framework. management framework:
(1 in our Corporate Governance Statement OR
O at|insert location]
72 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity’s

(@)  review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound; and

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

risk management framework at least annually to satisfy itself that it
continues to be sound:

in our Corporate Governance Statement OR

O at|insert location]

... and that such a review has taken place in the reporting period
covered by this Appendix 4G:

in our Corporate Governance Statement OR

O] at[insert location]

[J  an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

7.3 Alisted entity should disclose: [If the entity complies with paragraph (a)] an explanation why that is so in our Corporate Governance
(@) ifit has an internal audit function, how the function is ... how our internal audit function is structured and what role it Statement
structured and what role it performs; or performs:
(b) ifit does not have an internal audit function, that fact and [J i our Corporate Governance Statement OR
the processes it employs for evaluating and continually -
improving the effectiveness of its risk management and O at[insert location]
internal control processes. [If the entity complies with paragraph (b):]
... the fact that we do not have an internal audit function and the
processes we employ for evaluating and continually improving the
effectiveness of our risk management and internal control processes:
(1 in our Corporate Governance Statement OR
O at[insert location]
74 A listed entity should disclose whether it has any material

exposure to economic, environmental and social sustainability
risks and, if it does, how it manages or intends to manage those
risks.

... whether we have any material exposure to economic,
environmental and social sustainability risks and, if we do, how we
manage or intend to manage those risks:

in our Corporate Governance Statement OR

O at|insert location]

[1  an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] an explanation why that is so in our Corporate Governance
(@) have a remuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
iori aragraphs (1) and (2):
(1) has at least three members, amajority of whom are paragraphs (1) @ (] we are an externally managed entity and this recommendation is
independent directors; and [ in our Corporate Governance Statement OR therefore not applicable
(2) is chaired by an independent director, ) )
, O at|insert location]
and disclose: d the charter of th itee:
(3) the charter of the committee; -+~ andacopy orine charier ot fhe commitee:
(4) the members of the committee; and aF hlttp://invionqroup.com/wp-content/uploads/2012/09/Invion-
(5) as at the end of each reporting period, the number of L|m|t§d Corgorate-Governahce-Charter May-2013.pdf
times the committee met throughout the period and .. and the information referred to in paragraphs (4) and (5):
the individual attendances of the members at those in our Corporate Governance Statement OR
meetings; or -
(b)  ifit does not have a remuneration committee, disclose that | [ atlinsert location]
fact and the processes it employs for setting the level and | [If the entity complies with paragraph (b):]
gggﬁ;' zglﬁgr:;:ﬂ?;raif:t fsot:cdhlrfecri?;f\:rg(tii;s?slor ... the fact that we do not have a remuneration committee and the
aobropriate and not excgessive processes we employ for setting the level and composition of
pprop ' remuneration for directors and senior executives and ensuring that
such remuneration is appropriate and not excessive:
(1 in our Corporate Governance Statement OR
I at|insert location]
8.2 Alisted entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the [ an explanation why that s so in our Corporate Governance

practices regarding the remuneration of non-executive directors
and the remuneration of executive directors and other senior
executives.

remuneration of non-executive directors and the remuneration of
executive directors and other senior executives:

in our Corporate Governance Statement OR

O at|insert location]

Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

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

(@)  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.

... our policy on this issue or a summary of it:
in our Corporate Governance Statement OR

L1 atinsert location]

[J  an explanation why that is so in our Corporate Governance
Statement OR

(] we do not have an equity-based remuneration scheme and this
recommendation is therefore not applicable OR

[J  we are an externally managed entity and this recommendation
is therefore not applicable
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CORPORATE GOVERNANCE STATEMENT I N ' I o h

Reporting period: Financial year ended 30 June 2020

The Invion Group comprises Invion Limited - an Australian company listed on the
Australian Securities Exchange (ASX : IVX) and Epitech Dermal Science Pty Lid.

At the date of this Corporate Governance Statement, the Board of Invion consists of four directors
Thian Chew (Non-executive, non-independent Chairman)

Craig Newton (Managing Director & CEO)

Melanie Farris (Non-independent non-executive director)

Alan Yamashita (Non-independent non-executive director)

The Board uses the guidance provided by the ASX Corporate Governance Council as a focus for the
development and continuous improvement of the Group's governance framework, policies and
practices.

The Appendix 4G accompanying this Corporate Governance Statement details Invion's adherence to
the ASX Corporate Governance Principles and Recommendations (39 Edition), covering the reporting
period of the financial year ended 30 June 2020.

Principle 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

Invion has established and disclosed the respective roles and responsibilities of the Board and
management and how their perfformance is monitored and evaluated.

1.1 Board roles and responsibilities

The Board’s broad functions are to approve the strategic direction of Invion, guide and monitor the
management of Invion in achieving its strategic plans and oversee good governance practice. The
Board monitors operational and financial performance and approves Invion's budgets and business
plans. The Board is also responsible for overseeing Invion's compliance, financial reporting and risk
management framework.

The Board has a charter which clearly sets out its roles and responsibilities and describes those matters
expressly reserved for the Board's determination and those matters delegated to management.

The Board has delegated the implementation of strategy and policy initiatives, including day-to-day
management of the Company’s affairs, fo the Managing Director & CEO, who is supported in this
function by Invion's management team. A detailed authorisations policy sets out the decision-making
powers which may be exercised at various levels of management.

In addition, the Board has delegated specific authority to two Board committees — an audit and risk
management committee, and a nomination and remunerafion committee — both of which assist the
Board in discharging its responsibilities. A description of each committee, its responsibilities and
membership is detailed in the Board's Corporate Governance Charter.

1.2 Providing information on prospective directors to shareholders

Before a person is appointed as a director, or put forward to shareholders as a candidate for election as
a director, Invion undertakes appropriate checks in respect of that person, which include checks as fo
the person’s character, experience and education. Invion provides its shareholders with all material
information (that is in Invion’s possession) relevant to a decision on whether or not to elect or re-elect a
director (including any material adverse information revealed by the above or any other checks).

Invion Limited ABN 76 094 730 417
Level 4, 100 Albert Road, South Melbourne, VIC 3205 Australia
P: +61 39692 7222 W: www.inviongroup.com
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CORPORATE GOVERNANCE STATEMENT

1.3 Written agreements with directors and senior management

Invion has entered into written agreements with each director and senior manager setting out the terms
of their appointment, including respective roles and responsibilities. The agreements with directors
include the requirement to disclose interests and any matters which may affect the director’s
independence. Agreements also specify the requirement to comply with key corporate policies,
including the code of conduct, continuous disclosure and securities trading policies.

1.4 Company Secretary is responsible to the Board

The company secretary is responsible for advising the Board and its committees on governance
matters, and for ensuring that Board and committee procedures are complied with. The
company secretary is accountable directly to the Board, through the chair, on all matters to do with
governance and the proper functioning of the Board. All directors have access fo the
company secretary for advice and services. The Board approves the appointment and removal of the
company secretary.

1.5 Diversity

The Board of Invion recognises that diversity is an important factor in improving and sustaining a
workforce that is capable of achieving the strategic and business goals of the Group. The Board also
recognises the challenges of achieving prescribed levels of diversity in a Group with a relatively small
workforce.

The Board is committed fo identifying and atfracting employees and management with relevant
experience, and ifs overriding principle is to treat people equally and with respect. The Group is
committed to employee advancement based on skills and experience regardless of gender, race,
ethnicity, religion, orientatfion or disability. The Board considers the diversity achieved to date to be a
favourable endorsement of the Group’s policies.

Invion has a diversity policy which includes the requirement for the Board to set measurable objectives
for achieving gender diversity. In the period under review, the ratio of males to females in senior
management (3 people) was 33%: 66%. The Board continues to target that female representation in
senior management and non-executive director appointments. .

Diversity will continue fo be encouraged by a commitment by the Board and senior managers to model
the code of conduct in all aspects of the business, by ensuring managers tasked with recruiting or
advancement understand the rule and spirit of the code of conduct and diversity policy, through
fraining and development, and through the continued flexible approach to work conditions.

1.6 Evaluation of the performance of the Board

The Board of Invion seeks to promote transparency and accountability. Evaluation of performance is a
key element of these targets. The Board follows an informal ongoing process of self assessment,
considering both its collective performance and that of individual directors. The Board will seek
feedback from management on performance issues as appropriate. The chair’'s performance will be
considered by the other directors. A director whose performance is unsatisfactory may be asked to
retire. Given the size and nature of operations, the Board has not yet undertaken an external
assessment of its policies, procedures and effectiveness. In the period under review, the Board was
safisfied that its performance was effective and efficient.

1.7 Evaluation of the performance of senior managers

Invion has a performance and development review process in place for all management and staff. As
part of this process, the potential future development of a senior manager is discussed, along with any
fraining required to enhance the prospects of both the development objectives being achieved and
overall performance and progression within the Group. Unlike prior years, and as a reflection of the
reduced and focussed nature of employees and activities, formal annual performance reviews were
not undertaken during the period.
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Invion aims to reward management with a level and mix of remuneration commensurate with their
position and responsibilities within the Group so as to align the interest of management with those of
shareholders and ensure that total remuneration is competitive by market standards. Invion's
remuneration report, which details the Group’s policy on the remuneration of key management
personnel, is set out in the Financial Report for the year ended 30 June 2020.

Principle 2: STRUCTURE THE BOARD TO ADD VALUE

Invion has a Board of effective composition, size and commitment to adequately discharge its
responsibilities and duties.

2.1 Nomination and Remuneration Committee

The Board has established a nomination and remuneration committee to assist the Board in fulfilling its
duties and responsibilities by reviewing, advising and making recommendations to the Board on issues
of nomination and remuneration. The committee currently consists of non-independent, non-executive
director Alan Yamashita (Chair) and non-independent non-executive director, Mr Thian Chew. The
committee charter is available from page 17 of the Corporate Governance Charter.

The annual remuneration report contains details on remuneration policy and remuneration of the
Group's key management personnel and its relationship to performance in the year under review. The
remuneration report clearly distinguishes the structure of non-executive directors’ remuneration from
that of executive directors and other key management. Shareholders are invited to vote on the
adoption of the remuneration report at the Company’s Annual General Meeting of Shareholders.

2.2 Board skills matrix

The Board considers that its membership should comprise directors with an appropriate mix of skills,
experience and personal atfributes that allow the directors individually and the Board collectively fo
discharge their responsibilities and duties under the law effectively and efficiently. Directors should also
understand the Invion business and the environment in which Invion operates so as to be able to agree
with management on the objectives, goals and strategic direction which will maximise shareholder
value, and assess the performance of management in meeting those objectives and goals.

The Board strives to achieve diversity in its composition. The current directors collectively bring to the
Board a broad range of experience, expertise, skills, diversity and contacts relevant to Invion and its
business. The Board skills matrix set out below describes the combined skills, experience and expertise
presently represented on the Board.

Skills, experience and expertise

- ASX listed company experience

CEOQO level experience

- Biotechnology and pharmaceutical sector Commercial partnering, M&A

- Governance Regulatory

- Financial acumen Scientific and medical research expertise
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2.3 Composition of Board

Name of Director Term in Office

Thian Chew Chairman, appointed to the Board 1 December 2017
Craig Newton MD & CEO, appointed to the Board 1 November 2019
Alan Yamashita Appointed to the Board 12 February 2019

Melanie Farris Appointed to the Board 21 December 2019

2.4 Independence of the Board

The Board keeps the balance of skills and experience of its members, as well as their independence,
under review. As at the date of this statement, the Board considers Melanie Farris to be a non-
independent director due to her role as an executive of the Company in the preceding three years..
Craig Newton is an executive director and as such is not deemed to be independent by the definition
detfailed in the Company’s corporate governance charter. Mr Thian Chew is not deemed to be
independent by virtue of a consultancy agreement he has with The Cho Group, whereby Mr Chew has
agreed to provide general advice and support for The Cho Group's interests in its investment in Invion.
Mr Alan Yamashita, a business partner of Mr Chew, is also not deemed to be independent. The Board
has previously comprised a majority of independent directors, however, given the nature and size of
current operations, the Board is not currently comprised of any independent directors. At this stage in
the Company’s development, the Board believe the current directors are the best people to fulfil these
roles.

2.5 Independence of the Chair

The Board recognises the value and importance of an independent chair. Mr Thian Chew was
appointed non-executive director and Chairman on 1 December 2017. As above, Mr Chew is not
deemed to be independent by virtue of a consulfancy agreement he has with The Cho Group whereby
Mr Chew has agreed to provide general advice and support for The Cho Group's interests in its
investment in Invion, however the Board views Mr Chew as the best person to fulfill this role and
discharge the associated duties at this stage of the company’s development.

2.6 Program for induction and training of directors

It is the policy of the Board that, both before accepting appointment and continuously thereafter,
directors are provided with information about the Group appropriate for them to discharge their
responsibilities. To help directors maintain their understanding of the business, directors have access to
the members of the management team and also fo employees at all levels. Directors are given access
fo confinuing education in relation to the Company’s business and industry, and other information
required by them fo discharge their responsibilities. With approval from the chair, which will not be
unreasonably withheld or delayed, each director may seek independent legal or other professional
advice at the Company’s expense.
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Principle 3 — ACT ETHICALLY AND RESPONSIBLY

Invion promotes ethical and responsible decision making.

3.1 Codes of conduct

The underlying principle of the Board’s code of conduct is that Invion has a commitment not only to
complying with its legal obligations but also to acting ethically and responsibly, and that ethical
behaviour is required of directors, executives and employees of the Group, as well as of advisors and
consultants to the Group.

The Board has adopted specific policies in key areas, including diversity, continuous disclosure and
dealing with price sensitive information, dealing in the securities of Invion, and whistleblower protection.

The Board has also adopted a Corporate Governance Charter. The Group's employees are required to
sign in confirmation that they agree to adhere to the Group’s conduct policy. Invion employees are
encouraged to report breaches of conduct on a confidential basis. The Group's Whistleblower
Protection Policy provides that an employee will not be subject to retaliation by the Group for reporting
in good faith a possible violation of the code of conduct.

Principle 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

Invion has a structure to independently verify and safeguard the integrity of the Group’s financial
reporting.

4.1 Audit Committee

The Board has established an audit and risk management committee, the members of which are non-
independent non-executive director Alan Yamashita (Chair) and non-independent non-executive
director Mr Thian Chew.

The objectives of the audit and risk management committee are to assist the Board in fulfilling its
responsibilities in regard fto financial reporting, audit and risk management, including ensuring the
integrity of Invion’s financial reporfing; compliance with legal and regulatory obligations; ensuring the
effectiveness of Invion’s risk management and internal confrol framework; and oversight of the
independence of the external auditors. The charter of the audit and risk management committee is
available from page 13 of the Corporate Governance Charter. The external audit firm partner in charge
of Invion’s audit attends committee meetings by invitation, together with relevant senior managers.

In the period under review the Committee met formally on two occasions. Both meetings were
aftended by all committee members

4.2 CEO and CFO declarations

The CEO and CFO sign a statement to the yearly and half-yearly accounts to the effect that Invion’s
financial reports have been properly maintained, present a frue and fair view, in all material respects, of
the Group's financial conditions and operational results, are in accordance with relevant accounting
standards, and are founded on a sound system of risk management and internal compliance and
control which implements the policies adopted by the Board.

4.3 Role of the external auditor

The Company’s external auditor is Ernst & Young. Ernst & Young provided an independence declaration
to the Board for the financial year ended 30 June 2020, which forms part of the directors’ report. The
lead audit partner of Ernst & Young attends the company’'s Annual General Meeting and is available to
answer shareholder questions about the conduct of the audit and the preparation and content of the
auditor’s report.
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Principle 5 - MAKE TIMELY AND BALANCED DISCLOSURE

Invion promotes timely and balanced disclosure of all material matters concerning the Company.

5.1 Continuous Disclosure

Invion believes that all stakeholders should be informed of all major business events and risks that
influence the Group, in a factual and timely manner. Invion's practice of providing relevant and timely
information is supported by its Continuous Disclosure Policy which details comprehensive processes to
ensure compliance with the Corporations Act and ASX Listing Rules.

Specifically, Invion's Continuous Disclosure Policy outlines the procedure for identifying information that
is or may be price sensitive information, and for reporting that information to the Chair/ CEO/ Company
Secretary for review. It also provides a framework and guidance, including practical application of the
rules under the Corporations Act and ASX Listing Rules, to ensure that Invion achieves consistently high
standards in complying with its continuous disclosure obligations.

Under this policy all price-sensitive material for public announcement will be lodged with ASX and
subsequently posted on Invion's website. The Company Secretary is responsible for communications
with the ASX.

Principle é - RESPECT THE RIGHTS OF SECURITY HOLDERS

Invion respects the rights of security holders and facilitates the effective exercise of those rights.

6.1 Information made available on the Company’s website

The Board is committed to communicating effectively and transparently with shareholders about the
Group's performance and results. In addition to its formal disclosure obligations under ASX Listing Rules
and the Corporations Act, the Company utilises current technologies to facilitate open and continual
communications with security holders and the market in general.

Invion's web address is www.inviongroup.com at which investors and interested parties can access an
overview of Invion's business, key information about Invion's assets and core programs, a link fo Invion’s
company page at ASX, all media and disclosure announcements, corporate presentations, interviews,
annual and financial reports, as well as company contact details. Invion also has a dedicated
corporafe governance page on its website at which supplements the communication fo security
holders in the half-yearly and annual reports.

6.2 Investor relations program

To ensure that security holders and other stakeholders have a full understanding of Invion's
performance and strategies, and to help ensure effective two-way communication with investors, Invion
has designed and implemented an investor and public relations program which includes company-to-
investor e-communications, investor presentations and roadshows, analyst briefings, and targeted
conference presentations and speaking events.

These updates provide an opportunity for investors and analysts to speak directly with, and ask
questions of, senior management. Invion keeps summary records for internal use of issues discussed af
group and one-on-one briefings for investors and analysts.

6.3 Facilitate shareholder participation at general meetings

General meetings are an important forum for two-way communicatfion between Invion and its
shareholders. Shareholders can elect to receive emails with the latest investor announcements, investor
presentations and webcasts, annual reports, as well as general meeting information, including notices
of meeting and explanatory memorandums.
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Invion provides an electronic voting facility which enables all security holders to vote ahead of the
meeting, without having to attend or appoint a proxy.

Invion affords all shareholders the opportunity exercise their right to ask questions about, or make
comments on, the management of the Company, including those shareholders who are unable to
attend a meeting in person, in which case questions can be lodged in advance of the meeting to be
responded to at the meeting.

6.4 Electronic communications

Invion provides security holders the option to electronically receive communications from, and send
communications to, the Company and its share registry, Link Market Services.

Principle 7 - RECOGNISE AND MANAGE RISK

Invion has a sound system of risk oversight and management and internal control.

7.1 Risk committee

As noted under 4.1, the Board has established an audit and risk management committee the members
of which are non-independent non-executive director Alan Yamashita (Chair) and non-independent
non-executive director Mr Thian Chew.

The objectives of the audit and risk management committee are to assist the Board in fulfilling its
responsibilities in regard fo financial reporting, audit and risk management, including ensuring the
integrity of Invion’s financial reporfing; compliance with legal and regulatory obligations; ensuring the
effectiveness of Invion’s risk management and internal confrol framework; and oversight of the
independence of the external auditors. The charter of the audit and risk management committee is
available from page 13 of the Corporate Governance Charter. The external audit firm partner in charge
of Invion’s audit attends committee meetings by invitation, together with relevant senior managers.

In the period under review the Committee met formally on two occasions. Both meetings were
aftended by all committee members.

7.2 Risk management framework

Invion’s risk management framework identfifies key risks to the Invion Group's strategic goals — which
include funding, clinical frial, partnering, regulatory, delay and competition risk - and outlines ways to
mitigate, transfer or avoid these risks where applicable.

The Board has mechanisms in place to ensure that management’s objectives and activities are aligned
with identified risks. These include Board review of business strategy, the implementation of Board-
approved operating plans and budgets, and Board monitoring of progress against these plans budgets.

Given the nature of operations, review of risks facing the business is an active and continual process.

7.3 Internal audit

Given the size and nature of Invion's activities, the Company does not have a formal delegated internal
audit function. However department heads maintain a close overview of key company activities and
will call for an internal review or audit of one or more activities at any relevant fime. Invion licises with its
external auditor to help maintain awareness of current best practice in internal controls, and actions
relevant changes on at least a semi-annual basis.
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7.4 Material exposure to economic, environmental or social sustainability risk

Economic risk: In common with other companies in the biotechnology sector, Invion's operations are
subject to risks and uncertainty due primarily to the nature of the drug development and
commercialisation. In particular, in order for Invion to execute its near term and longer term plans, the
Board may be required to raise capital sufficient enough to meet operational and program
development needs. These conditions of uncertainty and the need to raise further capital give rise to
significant uncertainty as to whether the Group will be able to continue as a going concern and be
able to pay its debts as and when they fall due.

Invion does not have any material exposure to environmental or social sustainability risks.

Principle 8 - REMUNERATE FAIRLY AND RESPONSIBLY

Invion seeks to ensure that the level and composition of remuneration is sufficient and reasonable and
that its relationship to performance is clear.

8.1 Remuneration Committee

The Board has established a nomination and remuneration committee to assist the Board in fulfilling its
duties and responsibilities by reviewing, advising and making recommendations to the Board on issues
of nomination and remuneration. The members of the Committee are non-independent non-executive
director, Alan Yamashita (Chair) and non-independent non-executive director, Mr Thian Chew.

The charter of the nomination and remuneration committee is available from page 17 of the Corporate
Governance Charter.

There were no formal meetings of the Committee in the period.

8.2 Disclosure of policies and practices regarding remuneration

Invion's annual remuneration report (audited) contains details on remuneration policy as well as the
remuneration of Invion's key management personnel and its relationship to performance in the year
under review.

The remuneration report clearly distinguishes the structure of non-executive directors’ remuneration from
that of executive directors and other senior managers. These policies can be in the Financial Report for
the year ended 30 June 2020. Shareholders are invited to vote on the adoption of the report at Invion's
AGM.

8.3 Equity-based remuneration: no hedging or otherwise limiting economic risk

The objectives of Invion's long-term incentive plan (equity based remuneration) are to incentivise key
management personnel and employees in a manner that rewards continued commitment and loyalty
while aligning remuneration with the creation of shareholder wealth.

Invion does not condone short term or speculative trading in ifs securities by directors and employees,
and Invion's Securities Trading Policy specifies that, except with written clearance as defined in the
policy, directors and/or key management personnel must not engage in hedging arrangements, deal in
derivatives or enter into other arrangements which limit the economic risk in connection with Invion
securities.
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Key documents relevant to this Corporate Governance Statement

Invion Limited Corporate Governance Charter: http://inviongroup.com/wp-
content/uploads/2012/09/Invion-Limited Corporate-Governance-Charter May-2013.pdf

Invion Limited Securities Trading Policy: http://inviongroup.com/wp-content/uploads/2012/09/Invion-
Limited Securities-Trading-Policy May-2013.pdf

Invion Limited Financial Report for the year ended 30 June 2019:
https://www.inviongroup.com/Investor%20Centre/company-info/financials

ASX Corporate Governance Principles and Recommendations (39 Edition):
http://www.asx.com.au/documents/asx-compliance/cgc-principles-and-recommendations-3rd-

edn.pdf
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