Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

ATCOR MEDICAL HOLDINGS LIMITED

ABN/ARBN Financial year ended

81113 252 234 30 June 2016

Our corporate governance statement* for the above period above can be found at:

[ these pages of our annual report:

[] this URL on our website: http://www.atcormedical.com/investors/

The Corporate Governance Statement is accurate and up to date as at 26 September 2016 and has
been approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.

Date here: 26 September 2216
Sign here: /

Director/ compan%ecretary
Print name: Peter Manley

! 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.



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

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

each director and senior executive setting out the
terms of their appointment.

v inour Corporate Governance Statement OR

D at this location:

Insert location here

11 A listed entity should disclose: ... the fact that we follow this recommendation: D . . .
] o ) an explanation why that is so in our Corporate
(a) the respective roles and responsibilities of its | v/ in our Corporate Governance Statement OR Governance Statement OR
board and management; and I:I D I q dih
i ion: we are an externally managed entity and this
(b) those matters expressly reserved to the board and at this location: rna’y & yar
recommendation is therefore not applicable
those delegated to management.
Insert location here
... and information about the respective roles and
responsibilities of our board and management (including
those matters expressly reserved to the board and those
delegated to management):
v/ at this location:
http://www.atcormedical.com/investors/
Insert location here
1.2 A listed entity should: ... the fact that we follow this recommendation: D . . .
) o an explanation why that is so in our Corporate
(a) undertake appropriate checks before appointinga | v/ in our Corporate Governance Statement OR Governance Statement OR
person, or putting forward to security holders a D ) )
candidate for election, as a director; and I:I at this location: we are an externally managed entity and this
. . . . recommendation is therefore not applicable
(b) provide security holders with all material pp
information in its possession relevant to a Insert location here
decision on whether or not to elect or re-elect a
director.
1.3 A listed entity should have a written agreement with | ... the fact that we follow this recommendation:

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

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




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

1.4 The company secretary of a listed entity should be ... the fact that we follow this recommendation: I:I . L
. . an explanation why that is so in our Corporate
accountable directly to the board, through the chair, / .
. .. in our Corporate Governance Statement OR Governance Statement OR
on all matters to do with the proper functioning of
the board. D at this location: D we are an externally managed entity and this
recommendation is therefore not applicable
Insert location here

1.5 A listed entity should: ... the fact that we have a diversity policy that complies D

(a) have a

diversity policy which includes
requirements for the board or a relevant
committee of the board to set measurable
objectives for achieving gender diversity and to
assess annually both the objectives and the
entity’s progress in achieving them;

(b) disclose that policy or a summary of it; and

(c) disclose as at the end of each reporting period the

measurable objectives for achieving gender
diversity set by the board or a relevant committee
of the board in accordance with the entity’s
diversity policy and its progress towards achieving
them and either:

(1) the respective proportions of men and women
on the board, in senior executive positions
and across the whole organisation (including
how the entity has defined “senior executive”
for these purposes); or

(2) if the entity is a “relevant employer” under the
Workplace Gender Equality Act, the entity’s
most recent “Gender Equality Indicators”, as
defined in and published under that Act.

with paragraph (a):
v inour Corporate Governance Statement OR

I:I at this location:

Insert location here

... and a copy of our diversity policy or a summary of'it:

v inour Corporate Governance Statement:

... the measurable objectives for achieving gender diversity
set by the board or a relevant committee of the board in
accordance with our diversity policy and our progress
towards achieving them:

vV inour Corporate Governance Statement OR

D at this location:

Insert location here

... and the information referred to in paragraphs (c)(1) or

(2):

v inour Corporate Governance Statement OR

I:I at this location:

Insert location here

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




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

1.6 A listed entity should: ... the evaluation process referred to in paragraph (a): Y an explanation why that is so in our Corporate
(a) have and disclose a process for periodically / in our Corporate Governance Statement OR Governance Statement OR
evaluating the performance of the board, its
committees and individual directors; and D at this location: D we are an externally managed entity and this
(b) disclose, in relation to each reporting period, recommendation is therefore not applicable
whether a  performance evaluation was Insert location here
undertaken in the reporting period in accordance
with that process. ... and the information referred to in paragraph (b):
v inour Corporate Governance Statement OR
I:I at this location:
Insert location here
1.7 A listed entity should: ... the evaluation process referred to in paragraph (a): D

(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.

vV inour Corporate Governance Statement OR

I:I at this location:

Insert location here

... and the information referred to in paragraph (b):

vV inour Corporate Governance Statement OR

D at this location:

Insert location here

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

O

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




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:

(a) have a nomination committee which:

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

number of times the

attendances of the members at

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.

(1) has at least three members, a majority of

(5) as at the end of each reporting period, the
committee met
throughout the period and the individual
those

[If the entity complies with paragraph (a):]
... the fact that we have a nomination committee that
complies with paragraphs (1) and (2):

vV inour Corporate Governance Statement OR

I:I at this location:

Insert location here
...and a copy of the charter of the committee:
v/ at this location:

http://www.atcormedical.com/investors/
Insert location here

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

(5):

v inour Corporate Governance Statement OR

I:I at this location:

Insert location here

[If the entity complies with paragraph (b):]

... the fact that we do not have a nomination committee
and the processes we employ 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:

D in our Corporate Governance Statement OR

D at this location:

Insert location here

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

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




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

2.2 A listed entity should have and disclose a board skills
matrix setting out the mix of skills and diversity that

the board currently has or is looking to achieve in its

membership.

... our board skills matrix:

v inour Corporate Governance Statement OR

D at this location:

Insert location here

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

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

2.3 | Alisted entity should disclose:

board to be independent directors;

(a) the names of the directors considered by the

(b) if a director has an interest, position, association

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, association 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 names of the directors considered by the board to be
independent directors:

vV inour Corporate Governance Statement OR

I:I at this location:

Insert location here
... where applicable, the information referred to in
paragraph (b):
I:I in our Corporate Governance Statement OR

I:I at this location:

Insert location here

... the length of service of each director:

v inour Corporate Governance Statement OR

D at this location:

Insert location here

I:I an explanation why that is so in our Corporate
Governance Statement

2.4

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

... the fact that we follow this recommendation:

v inour Corporate Governance Statement OR

D at this location:

Insert location here

[

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




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

2.5 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.

... the fact that we follow this recommendation:

v inour Corporate Governance Statement OR

D at this location:

Insert location here

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

D 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 and provide appropriate professional
development opportunities for directors to develop
and maintain the skills and knowledge needed to

perform their role as directors effectively.

... the fact that we follow this recommendation:

v inour Corporate Governance Statement OR

D at this location:

Insert location here

[

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

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1 A listed entity should:

(a) 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:

v inour Corporate Governance Statement OR

D at this location:

Insert location here

I:I an explanation why that is so in our Corporate
Governance Statement

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1 The board of a listed entity should:
(a) have an audit committee which:

(1) has at least 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

[If the entity complies with paragraph (a):]
... the fact that we have an audit committee that complies
with paragraphs (1) and (2):

vV inour Corporate Governance Statement OR

D at this location:

Insert location here
... and a copy of the charter of the committee:
\/ at this location:

http://www.atcormedical.com/investors/
Insert location here

I:I an explanation why that is so in our Corporate
Governance Statement




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

throughout the period and the individual
attendances of the members at those
meetings; OR

(b) 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.

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

(5):

v inour Corporate Governance Statement OR

D at this location:

Insert location here

[If the entity complies with paragraph (b):]

... the fact that we do not have an audit committee and the
processes we employ that independently verify and
safeguard the integrity of our corporate reporting,
including the processes for the appointment and removal
of the external auditor and the rotation of the audit
engagement partner:

I:I in our Corporate Governance Statement OR

I:I at this location:

Insert location here

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.

... the fact that we follow this recommendation:

v inour Corporate Governance Statement OR

I:I at this location:

Insert location here

D an explanation why that is so in our Corporate
Governance Statement




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

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.

43

... the fact that we follow this recommendation:

v inour Corporate Governance Statement OR

D at this location:

Insert location here

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

D 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:

(a) 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:

v inour Corporate Governance Statement OR

I:I at this location:

Insert location here

I:I 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 governance to investors via its website.

... information about us and our governance on our
website:

/ at this location:

http://www.atcormedical.com/investors/
Insert location here

D an explanation why that is so in our Corporate
Governance Statement

A listed entity should design and implement an
investor relations program to facilitate effective two-
way communication with investors.

... the fact that we follow this recommendation:

vV inour Corporate Governance Statement OR

I:I at this location:

Insert location here

D an explanation why that is so in our Corporate
Governance Statement




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

6.3 | Alisted entity should disclose the policies and ... our policies and processes for facilitating and I:I . . .
. . . . A . . . an explanation why that is so in our Corporate
processes it has in place to facilitate and encourage encouraging participation at meetings of security holders:
S . . Governance Statement OR
participation at meetings of security holders. /o
in our Corporate Governance Statement OR D .
we are an externally managed entity that does not
I:I at this location: hold periodic meetings of security holders and this
recommendation is therefore not applicable
Insert location here
6.4 | Alisted entity should give security holders the option | ... the fact that we follow this recommendation:

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

v inour Corporate Governance Statement OR

I:I at this location:

Insert location here

D an explanation why that is so in our Corporate
Governance Statement

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

7.1

The board of a listed entity should:
(a) 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) 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.

[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):

v inour Corporate Governance Statement OR

D at this location:

Insert location here
... and a copy of the charter of the committee:
/ at this location:

http://www.atcormedical.com/investors/
Insert location here

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

(5):

vV inour Corporate Governance Statement OR

D at this location:

D an explanation why that is so in our Corporate
Governance Statement

10




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

Insert location here

[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 management framework:

I:I in our Corporate Governance Statement OR

I:I at this location:

Insert location here

7.2 The board or a committee of the board should: ... the fact that we follow this recommendation: D . . .
) o an explanation why that is so in our Corporate
(a) review the entity’s risk management framework at | i our Corporate Governance Statement OR Governance Statement
least annually to satisfy itself that it continues to
be sound; and I:I at this location:
(b) disclose, in relation to each reporting period,
whether such a review has taken place. Insert location here
7.3 | Alisted entity should disclose: [If the entity complies with paragraph (a):]

(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.

... how our internal audit function is structured and what
role it performs:

I:I in our Corporate Governance Statement OR

I:I at this location:

Insert location here

[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:

vV inour Corporate Governance Statement OR

D at this location:

Insert location here

D an explanation why that is so in our Corporate
Governance Statement

11




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

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.

7-4

... 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:

vV inour Corporate Governance Statement OR

I:I at this location:

Insert location here

I:I an explanation why that is so in our Corporate
Governance Statement

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

81 The board of a listed entity should:

(a) have a remuneration committee 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) 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.

[If the entity complies with paragraph (a):]
... the fact that we have a remuneration committee that
complies with paragraphs (1) and (2):

v inour Corporate Governance Statement OR

D at this location:

Insert location here
... and a copy of the charter of the committee:
v/ at this location:

http://www.atcormedical.com/investors/
Insert location here

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

(5):

v inour Corporate Governance Statement OR

D at this location:

Insert location here

[If the entity complies with paragraph (b):]

... the fact that we do not have a remuneration committee
and the processes we employ for setting the level and
composition of remuneration for directors and senior

O

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

12




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

executives and ensuring that such remuneration is
appropriate and not excessive:

I:I in our Corporate Governance Statement OR

I:I at this location:

Insert location here

8.2 | Alisted entity should separately disclose its policies ... separately our remuneration policies and practices D . . .
. - . . . L an explanation why that is so in our Corporate
and practices regarding the remuneration of non- regarding the remuneration of non-executive directors and
. . . . . . . Governance Statement OR
executive directors and the remuneration of the remuneration of executive directors and other senior
executive directors and other senior executives. executives: D we are an externally managed entity and this
v inour Corporate Governance Statement OR recommendation is therefore not applicable
D at this location:
Insert location here
83 | A listed entity which has an equity-based | ... our policy on this issue or a summary of it:

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.

D in our Corporate Governance Statement OR

/ at this location:

http://www.atcormedical.com/investors/
Insert location here

O

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

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

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

13




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

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED LISTED ENTITIES

- Alternative to Recommendationi1 for externally
managed listed entities:

The responsible entity of an externally managed
listed entity should disclose:

(a) the arrangements between the responsible entity
and the listed entity for managing the affairs of
the listed entity;

(b) the role and responsibility of the board of the
responsible  entity for overseeing those
arrangements.

... the information referred to in paragraphs (a) and (b):
D in our Corporate Governance Statement OR

D at this location:

Insert location here

I:I an explanation why that is so in our Corporate
Governance Statement

- Alternative to Recommendations 8.1, 8.2 and 8.3 for
externally managed listed entities:

An externally managed listed entity should clearly
disclose the terms governing the remuneration of the
manager.

... the terms governing our remuneration as manager of
the entity:

I:I in our Corporate Governance Statement OR

I:I at this location:

Insert location here

I:I an explanation why that is so in our Corporate
Governance Statement

14



AtCor ¢

MEDICAL

CORPORATE GOVERNANCE STATEMENT
2016

This Corporate Governance statement describes the main corporate governance practices
currently in place for AtCor Medical Holdings Limited (AtCor or Company) and their
alignment with the ASX Corporate Governance Council’'s Corporate Governance Principles
and Recommendations (3™ edition).

Principle 1: Lay Solid Foundation for Management and Oversight

AtCor’s Board of Directors has adopted a formal charter that defines the roles and
responsibilities of Directors and management. This charter is available on the Company
website. During the reporting period all senior executives had a formal performance
assessment. An appraisal of Board, sub-committees and individual Director performance
was also done during the reporting period.

Appointment of a Director or recommending a candidate to shareholders for appointment of
a new Director is taken seriously and the Nomination Committee has been delegated this
task. Committee members will consider any application in light of Company needs with
specific focus on an applicant’s skills, experience, expertise and personal attributes that will
enhance board effectiveness; their ability to devote the necessary time and commitment to
the Board; and any potential conflicts of interest. Committee members will interview any
candidate along with seeking references. An appropriately detailed reference will be
provided to shareholders to enable them to make an informed decision as to voting for a
recommended candidate. Details of current Directors’ skills and expertise are shown on
pages 9 to 11 of the 2016 annual report.

All Directors and senior executives have a written agreement with the Company which sets
out terms of their appointment. This includes the Company Secretary who is accountable
directly to the Board.

Diversity Policy and progress towards gender diversity

The Board has developed and adopted a diversity policy that ensures all personnel within
the organisation are treated with respect and no person will be discriminated against either
during their employment or through recruitment action, no matter their gender, age, race,
religion, cultural background, marital status, sexual orientation or disability. AtCor recognises
there is difficulty achieving diversity across all areas of the Company due to the relatively
small size of the workforce but considers increased representation by women to be a
desirable outcome. The Board believes a target of 20% or greater representation by women
in non-executive Directorships and 20% or greater in senior and other management role
within 5 years to be achievable.

AtCor currently has four non-executive Directors and 31 employees based across two
jurisdictions. This number of people has increased in 2016 from 27. AtCor now has
approximately 29% of its workforce as women. There was 1 change of Director during the
year with Mr King Nelson replacing Mr Peter Jenkins. Consideration of a number of
candidates, including women, was undertaken. Mr Nelson’s qualifications were deemed
most appropriate for AtCor. No executive positions (defined as Key Management Personnel
in the Annual Report) changed during the year.



Gender diversity statistics are as follows:

No. of Employees

Male Female
Non-executive Directors 4 0
Senior executive officers 4 0
Other managers & employees 18 9
Total employees 26 9

Principle 2: Structure the Board to Add Value

AtCor currently has five Directors, four of whom hold non-executive positions and one (Chief
Executive Officer) who holds an executive position. Directors’ name, position, independence
status and additional committee duties are outlined in the table below. The Board considers
the present complement of five Directors to be appropriate for the size of the Company and
therefore casual vacancies will be filled as and when they arise. The combined skill set of
the Directors is also appropriate for the stage of Company evolution, with expertise in
industry, medical and business management. Individual Directors’ experience is outlined in
the Directors’ Report.

Sub-Committees

Director Non- Independent Audit & Remuneration
since: executive Risk & Nomination
D O’'Dwyer Jul 2004 Yes Yes Yes Yes
DR Ross Nov 2006 No No No No
MF O’Rourke Nov 1993 Yes No No No
DL Brookes Sep 2008 Yes Yes Chairman Yes
RK Nelson Nov 2015 Yes Yes Yes Chairman

Charters for each sub-committee may be found on the Company’s website at
www.atcormedical.com/board _charters.html.

The Board has produced a skills matrix that defines the desirable attributes for Directors.
These are:

1. Corporate strategy and business development — this may include success as a
business leader through either Board or executive experience;

2. Medical background — gained through either industry or practice;

3. Capital markets — as a listed entity expertise in capital raising and general investor
relations are necessary attributes within the Board, while mergers & acquisitions
experience is also desirable.

4. Corporate governance/compliance — Directors need to have an appreciation and
understanding of the legal and ethical requirements for a listed entity;

5. Financial acumen — an ability to critique financial performance of the Group;

6. Risk management — experience identifying and managing risk to ensure protection of
Company assets, thereby enhancing shareholder value;

7. People — the ability to identify and evaluate senior executives to ensure appropriate
skills are being recruited into the Company.



Independence criteria:

A Director will be regarded as independent if that person is a non-executive Director and is
free from any interest and other business relationship that could materially interfere with that
person’s ability to act in the best interests of AtCor. Particularly, they must not be or have
been:

e a substantial shareholder of AtCor or associated with a substantial shareholder of
AtCor;

¢ an executive of AtCor for the last three years;

e a principal of a material professional advisor or an employee of a material service
provider for the last three years;

e a material supplier to or a customer of AtCor or its subsidiaries.

If one of these relationships exists, either directly or through a related party interest, the
Board may still consider a Director to be independent however it must clearly state the
reasons for this decision in the Annual Report. If the independent status of a Director is lost
this will be disclosed to the market immediately.

A substantial shareholding is considered to be more than 5%.

Materiality for these purposes is determined on both quantitative and qualitative bases. An
amount of over 5% of annual turnover of the Company or Group or 5% of the individual
Directors’ net worth is considered material for these purposes. In addition, a transaction of
any amount or a relationship is deemed material if knowledge of it may impact the
shareholders’ understanding of the Director’s performance.

Directors have access to all Company personnel and AtCor’s auditor, and independent
professional advice may be sought at AtCor’s expense with prior approval of the Chairman
of the Board. Due to the size of the Company no formal development program has been
established. New Directors will be inducted as for other Company personnel.

Principle 3: Act Ethically and Responsibly

An “AtCor Code of Business Conduct” has been adopted by the Board, a copy of which may
be found on the AtCor website, at www.atcormedical.com/board charters.html.

The Code is intended to provide reasonable assurance that AtCor:

1. complies in all material respects with all federal, state and local laws and regulations
that are applicable to its operations;

2. satisfies the terms of its contractual arrangements; detects and deters criminal
conduct or other forms of misconduct by Directors, officers, employees, staff, agents,
contractors and customers that might expose AtCor to significant civil liability;

3. promotes self-auditing and self-policing, and provides for, in appropriate
circumstances, voluntary disclosure of violations of laws and regulations; and

4. establishes, monitors, and enforces high professional and ethical standards.

Principle 4: Safeguard Integrity in Corporate Reporting

An Audit & Risk Committee has been in place for the full reporting period and comprises 3
independent Directors, as shown in the table under Principle 2. Details of their qualifications
and attendance at committee meetings are detailed on pages 9 to 11 of the Annual Report.
The Committee is subject to an Audit & Risk Committee charter that may be found on the
AtCor website.



The Company and Audit Committee policy is to appoint external auditors who clearly
demonstrate quality and independence. The performance of the external auditor is
considered annually and applications for tender of external audit services will be requested
as deemed appropriate, taking into consideration assessment of performance, existing value
and tender costs. PricewaterhouseCoopers was appointed as the external auditor in 2005
and remains the auditor. The external auditor is requested to attend the annual general
meeting and be available to answer shareholder questions about the conduct of the audit
and the preparation and content of the audit report.

Before signing the annual accounts the Board of Directors requests, and receives a
declaration from the CEO and CFO that the accounts have been properly maintained and
that they comply with accounting standards and give a true and fair view of the financial
position and performance of the group.

Principle 5: Make Timely and Balanced Disclosure

The Company Secretary has been nominated as the person responsible for communications
with the Australian Stock Exchange (ASX). This role includes responsibility for ensuring
compliance with the continuous disclosure requirements in the ASX Listing Rules and
overseeing and co-ordinating information disclosure to the ASX, analysts, brokers,
shareholders, media, and the public.

Any information to be disclosed to the ASX in subjected to review and authorisation by at
least 2 Directors before its release. This ensures that the information released is accurate.

All information disclosed to the ASX is posted on the AtCor website immediately after it is
released to ASX. When analysts are briefed on aspects of the Group’s operations the
material used in the presentation is released to ASX and posted on the Company’s website.
Procedures have also been established for reviewing whether any price sensitive information
has been inadvertently disclosed and, if this is so, this information is also immediately
released to the market.

Principle 6: Respect the Rights of Shareholders

AtCor is active in communicating with its shareholders, including posting all announcements
to a separate section of its website. Additionally, shareholders and interested parties may
request to receive an email notification when announcements have been posted. Two-way
communication is encouraged and enquiries may be directed to AtCor via email, phone or
website enquiry via the “Contact us” section. This communication is managed by the
Company Secretary.

AtCor has adopted the Corporations Legislation Amendment (Simpler Regulatory System)
Bill 2007 that makes the Annual Report available on the Company’s website and only
provides a printed copy to those members who elect to receive it in this form.



Principle 7: Recognise and Manage Risk

The Audit & Risk Committee has responsibility for overseeing risk management and is
governed by a charter that is available on the AtCor website. In addition, Board members
receive full reports from all functions within the Company each Board meeting which alert
Directors to specific risks and actions taken to mitigate these risks. A Company-wide review
of risk is also undertaken periodically and actions taken to mitigate risk where appropriate.

A comprehensive quality system is in place that is reviewed regularly by various regulatory
bodies from around the world. This quality system places considerable importance on
maintaining a strong control environment.

Due to the Company’s size no separate internal audit function has been established.
Substantive testing is undertaken by external auditors who Directors may contact
independently.

AtCor does not have material exposure from economic, environmental or social sustainability
risk.

Principle 8: Remunerate Fairly and Responsibly

AtCor has a Remuneration & Nomination Committee whose membership comprises three
non-executive Directors, all of whom are independent (see Principle 2). A charter has been
established and is available on the AtCor Medical website.

The remuneration report on pages 11 to 17 of the 2016 Annual Report discloses the basis
on which executive remuneration is determined plus details current salaries and incentives.

Directors and staff are also subject to a clearly enunciated Share Trading policy that defines
trading windows for Directors, key management personnel and others; and also places
restrictions on the types of equity-related transactions that may be entered into. The policy is
available on the Company website.



