@ Cogstate

Corporate Governance
Statement

The Board of Directors of Cogstate Limited is responsible for the corporate
governance framework of the Group having regard to the ASX Corporate
Governance Council published guidelines as well as its corporate governance
principles and recommendations (Recommendations). The Board guides and
monitors the business and affairs of Cogstate Limited on behalf of the
shareholders by whom they are elected and to whom they are accountable.
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Principle 1 - Lay solid foundation for management and
oversight

The Board seeks to identify the expectations of the shareholders, as well as other regulatory and ethical
expectations and obligations. In addition, the Board is responsible for identifying areas of significant business risk
and ensuring arrangements are in place to adequately manage those risks.

To ensure that the Board is well equipped to discharge its responsibilities it has established guidelines for the
nomination and selection of directors and for the operation of the Board.

The responsibility for the operation and administration of the Company is delegated, by the Board, to the CEO and
the executive management team. The Board ensures that this team is appropriately qualified and experienced to
discharge their responsibilities and has in place procedures to assess the performance of the CEO and the
executive management team.

Whilst at all times the Board retains full responsibility for guiding and monitoring the Company, in discharging its
stewardship it makes use of sub-committees. Specialist committees are able to focus on a particular responsibility
and provide informed feedback to the Board.

To this end the Board has established the following committees:

e Audit, Risk and Compliance

e Remuneration and Nomination.

The roles and responsibilities of these committees are discussed throughout this Corporate Governance
Statement.

The Board is responsible for ensuring that management's objectives and activities are aligned with the
expectations and risk identified by the Board. The Board has a number of mechanisms in place to ensure this is
achieved including:

e Board approval of a strategic plan designed to meet stakeholders' needs and manage business risk;

e Ongoing development of the strategic plan and approving initiatives and strategies designed to ensure the
continued growth and success of the entity; and

e Implementation of budgets by management and monitoring progress against budget - via the
establishment and reporting of both financial and non-financial key performance indicators.

Other functions reserved to the Board include:

e Approval of the annual and half-yearly financial reports;

e Approving and monitoring the progress of major capital expenditure, capital management, and acquisitions
and divestitures;

e Ensuring that any significant risks that arise are identified, assessed, appropriately managed and
monitored; and

e Reporting to shareholders.
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The Board has a written agreement with each director and senior executive setting out the terms of their
appointment.

The company secretary is accountable directly to the board, through the chair, on all matters to do with the proper
functioning of the board.

Diversity policy

The Company is committed to gender diversity in our workforce. Given the Company's size, there are no
guidelines in place regarding the monitoring of gender diversity. The Company will endeavour to select the
appropriate candidates for any position, regardless of gender. As at 30 June 2019, Cogstate Limited had 54%
female employees. There are currently four females in senior management roles, out of a total of eight positions.
There is currently one female on the Board of Directors.

Performance

The performance of the Board and key executives is reviewed regularly against both measurable and qualitative
factors. The performance criteria against which directors and executives are assessed are aligned with the
financial and non-financial objectives of Cogstate Limited. Assessment of key executives’ performance is based on
agreed and documented factors and is performed formally on an annual basis. Assessment of the performance of
the Board, its Committees and individual directors is performed by the Board on an ongoing basis.

During the reporting period:

¢ the Nomination Committee conducted a performance evaluation of the Chief Executive’s performance
against specific and measurable qualitative and quantitative performance criteria. This evaluation was in
accordance with the process disclosed above;

o the Chief Executive Officer conducted performance appraisals of other key executives’ performances
against specific and measurable qualitative and quantitative performance criteria and this review was
overseen by the Nomination Committee. This evaluation was in accordance with the process disclosed
above;

e the Board conducted ongoing review of its performance and that of its Committees and individual directors
against criteria relevant to the interests of the Company and its stakeholders, including assessment of its
performance against best practice. This evaluation was in accordance with the process disclosed above.

Directors whose performance is consistently unsatisfactory may be asked to retire.
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Principle 2 - Structure of the Board to add value

The skills, experience and expertise relevant to the position of director held by each director in office at the date of
the annual report is included in the Directors’ Report. Directors of Cogstate Limited are considered to be
independent when they are independent of management and free from any business or other relationship that
could materially interfere with - or could reasonably be perceived to interfere with - the exercise of their unfettered
and independent judgment.

In accordance with the definition of independence above, Richard van den Broek (hon-executive director), Richard
Mohs (non-executive director) and Jane McAloon (non-executive director) are considered to be independent.

Martyn Myer (non-executive Chairman) is not considered to be an independent director due to the substantial
Cogstate Limited shareholding controlled by him.

David Dolby (non-executive Director) is not considered to be an independent director due to the substantial
Cogstate Limited shareholding controlled by him.

The Recommendations suggest that the Chairperson should be an independent director. Despite his substantial
shareholding in Cogstate Limited, the Board views Mr Myer as the best person to fulfill this role and discharge the
associated duties at this stage of the company’s development, notwithstanding his position as a substantial
shareholder. Mr Myer brings to the Board extensive experience gained as a director of developing technology
oriented companies and both large and small public companies.

Jane McAloon (independent non-executive director) is the Chairperson of the Audit, Risk and Compliance
Committee.

The Recommendations suggest that a majority of the Board of Directors should be independent. As described
above, three of the six Cogstate directors, are independent.

Cogstate Limited has the ability to draw on an excellent range of skills and experiences from the diverse
backgrounds of its existing Board. The Board does not maintain a Board skills matrix due to the nature and size of

Cogstate operations.

There are procedures in place, agreed by the Board, to enable directors, in furtherance of their duties, to seek
independent professional advice at the company’s expense.

The term in office held by each director in office at the date of this report is as follows:

Name Term in Office

M Myer 19 years 8 months
B O'Connor 13 years 9 months
R van den Broek 9 years

D Dolby 5 years 7 months
R Mohs 2 years 7 months
J McAloon 2 years 7 months
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Principle 3 - Act ethically and responsibly

Code of Conduct

A summary of the Company’s employment code of conduct is as follows:

e employees are expected to avoid personal situations, which might be construed as a conflict of interest.

e employees without prior approval may not engage in any other business activity if pursued for gain, profit
or other advantage during normal business hours.

o employees that are contemplating additional employment that may not be a conflict of interest must inform
their Manager as this employment may place a burden on the individual or cause a conflict with possible
emergency coverage required as part of their employment with Cogstate.

o employees are expected to adhere to all applicable international, federal, state and local laws and
regulations.

o all employees must sign confidentiality agreements at the commencement of employment.

Trading Policy

Under the Company's Securities Trading Policy, an executive or Director must not trade in any securities of the
Company at any time when they are in possession of unpublished, price sensitive information in relation to those
securities.

Executives and Directors are notified in writing by the Company Secretary of times when it is appropriate to trade
in securities of the Company. There is no trading in the securities of the Company by Executives or Directors
outside of this prescribed time.

As required by the ASX Listing Rules, the Company notifies the ASX of any transaction conducted by Directors in
the securities of the Company.

A copy of the Company’s Securities Trading policy can be found <here>.

Principle 4 - Safeguard integrity in corporate reporting

Audit, Risk & Compliance Committee

The Board has established an Audit, Risk and Compliance Committee, which operates under a charter approved
by the Board. It is the Board’s responsibility to ensure that an effective internal control framework exists within the
entity. This includes internal controls to deal with both the effectiveness and efficiency of significant business
processes, the safeguarding of assets, the maintenance of proper accounting records and the reliability of financial
information as well as non-financial considerations. The Board has delegated the responsibility for the
establishment and maintenance of a framework of internal control and ethical standards for the management of the
company to the Audit, Risk & Compliance committee.

The committee also provides the Board with additional assurance regarding the reliability of financial information
for inclusion in the financial reports. All members of the Audit, Risk & Compliance committee are non-executive
directors.
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The members of the Audit, Risk & Compliance Committee during the year were:

e M Myer
¢ R Mohs
e J McAloon

Two of the three current committee members detailed above are independent directors.

The Recommendations suggest that the company should structure the Audit, Risk & Compliance Committee with
an independent Chairperson, who is not the Chairperson of the Board. The Chairperson, Ms McAloon is
considered to be an independent Chairperson.

For details of the qualifications of those appointed to the Audit, Risk & Compliance Committee, and their
attendances at meetings of the committee, refer to the Directors’ Report in the Annual Report.

The Board, before it approves the entity’s financial statements for a financial period, receives from its CEO and
Finance Director 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 Company ensures that its external auditor attends its AGM and is available to answer questions from security
holders relevant to the audit.

Principle 5 - Make timely and balanced disclosure

The Company has written policies designed to ensure compliance with ASX listing rule disclosure requirements
and to ensure accountability at a senior executive level for that compliance and disclose those policies or a
summary of those policies.

ASX listing rules are complied with, a copy of the Company’s continuous disclosure policy can be found on the
Company website. Senior executives are aware of, and periodically reminded of, their accountability for
compliance. Given the relatively small size of the organisation, this is regarded as a reasonable approach.
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Principle 6 - Respect the rights of shareholders

The Company communicates with its shareholders publicly by:

e providing timely and relevant business updates to the market via release to the ASX;
e placing all ASX releases on the Company website as soon as practicable after their release to the market;
e placing on the Company website all previous full year and half year financial reports; and

e placing on the Company website links to previous analyst reports and other external reports about the
Company

The Company maintains an investor relationship program and facilitates two-way communications with investors.

The Company holds an AGM each year and incorporates a period of time to participation of security holders during
and following the meeting.

The Company gives security holders the option to receive communications from, and send communications to, the
entity and its security registry electronically.

Principle 7 - Recognise and manage risk

The Board determines the Company's risk profile and is responsible for overseeing and approving risk
management strategy and policies, internal compliance and internal control. The Company's process of risk
management and internal compliance and control includes:

e establishing the Company's goals and objectives, and implementing and monitoring strategies and policies
to achieve these goals and objectives;

e continuously identifying and measuring risks that might impact upon the achievement of the Company's
goals and objectives, and monitoring the environment for emerging factors and trends that affect these
risks;

o formulating risk management strategies to manage identified risks, and designing and implementing
appropriate risk management policies and internal controls;

e monitoring the performance of, and continuously improving the effectiveness of, risk management systems
and internal compliance and controls, including an annual assessment of the effectiveness of risk
management and internal compliance and control.

To this end, comprehensive practices are in place that are directed towards achieving the following objectives:

o effectiveness and efficiency in the use of the Company's resources;
e compliance with applicable laws and regulations;

e preparation of reliable published financial information.

The Board oversees an annual assessment of the effectiveness of risk management and internal compliance and
control and such a review has taken place for the period ended 30 June 2019.
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The Company does not have an internal audit function, due to the size of the Company. The responsibility for
undertaking and assessing risk management and internal control effectiveness is delegated to the Audit, Risk &
Compliance Committee. Management is required by the Board to assess risk management and associated internal
compliance and control procedures and report back on the efficiency and effectiveness of risk management.

Management reports to the Audit, Risk & Compliance Committee at each Audit, Risk & Compliance Committee
meeting on the status of the company’s risk management arrangements, including whether material business risks
are being managed effectively. The Audit, Risk & Compliance committee keeps the Board apprised as to these
matters.

For details of the qualifications of those appointed to the Audit, Risk & Compliance Committee, and their
attendances at meetings of the committee, refer to the Directors’ Report in the Annual Report.

The Company does not have any material exposure to economic, environmental and social sustainability risks.

Principle 8 - Remunerate fairly and responsibly

It is the company’s objective to provide maximum stakeholder benefit from the retention of a high quality Board and
executive team by remunerating directors and key executives fairly and appropriately with reference to relevant
employment market conditions. To assist in achieving this objective, the Remuneration and Nomination Committee
links the nature and amount of directors’ and officers’ emoluments to the company’s financial and operational
performance. The expected outcomes of the remuneration structure are:

e Retention and motivation of key executives
e Attraction of quality management to the company

e Performance incentives which allow the executives to share the rewards of the success of Cogstate
Limited.

For details regarding the policies and practices as well as the amount of remuneration and all monetary and non-
monetary components for each of the key management personnel during the year and for all directors, refer to the
Directors’ Report in the Annual Report. Bonus and long term incentive payments have been made to key
management personnel during the year. In relation to the grant of options, discretion is exercised by the Board,
having regard to the overall performance of Cogstate Limited and the desire to motivate the individual. Following a
change in policy during the 2018 financial year, non-executive directors will not be granted any options other than
those previously approved by shareholders at an Annual General Meeting of Cogstate shareholders.

There is no scheme to provide retirement benefits, other than statutory superannuation, to non-executive directors.
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The Board is responsible for determining and reviewing compensation arrangements for the directors themselves
and the chief executive officer and the executive team. The Board has established the Remuneration and
Nomination Committee to make recommendations to the Board. The Remuneration and Nomination Committee
comprises five non-executive directors. Members of the Remuneration and Nomination Committee throughout the
year were:

e M Myer

e R van den Broek
e D Dolby

¢ R Mohs

e J McAloon

Three of the five current directors detailed above are independent directors.

The Recommendations suggest that the company should structure the Remuneration and Nomination Committee
with an independent Chairperson, who is not the Chairperson of the Board. Mr M Myer, the Chairperson of the
Remuneration & Nomination Committee, is not considered to be an independent director due to the substantial
Cogstate Limited shareholding that he holds and he is also the Chairman of the Board. However the Board views
Mr Myer as the best person to fulfill this role due to his extensive experience gained as a director of developing
technology oriented companies and both large and small public companies.

For details on the number of meetings of the Remuneration and Nomination Committee held during the year and
the attendances at those meetings, refer to the Directors’ Report in the Annual Report.
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Rules 4.7.3 and 4.10.3'

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

Cogstate Ltd
ABN / ARBN: Financial year ended:
| 80090 975 723 30 June 2019

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

This URL on our website:
www.cogtstate.com

The Corporate Governance Statement is accurate and up fo date as at 30 June 2019 and has been approved by the
board.

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

Date: 27 August 2019

Name of Director or Secretary authorising Claire Newstead-Sinclair

lodgement: ~ &
\
NG~ oy

" 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
govemance 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 govemance
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.
% 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 iny 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 - = .~ = "

... the fact that we follow this recommendafion:

1.1 | Alisted enfity should disclose: OJ  an explanation why that is so in aur Carporate Govemnance
(@)  therespective roles and responsibilities of its board and B in our Corporate Governance Statement OR Statement OR
management; and 0 I . . .
{b)  those matters expressly reserved to the board and those U at[insert focation] ?;E:lz:efa;:ﬁf{ga {E{E:T: ged enity and this recommendation
delegated to management. ... and information about the respective roles and responsibilities of o
our board and management (including those matters expressly
reserved to the board and those delegated to management):
1 at [insert location]
1.2 | Alisted entity should: ... the fact that we follow this recommendation: [Z  an explanation why that is so in our Corporate Govemance
(a)  undertake appropriate checks before appointing a person, o | B  in our Corporate Governance Statement OR Statement OR
putting forward to security holders a candidate for election, . \ !
as a director; and O  atinsert location] 3 weare an externally managed eniity and this recommendation
(b} provide security holders with alt materiatinformtion in its s therefore not appficable
possession relevant to a decision on whether or not to elect
or re-elect a director.
13 A Iiisted fentéty shol}zld ha;g a writtitra‘n ?greem?rht v;vith eaﬂ:htdiretitor .. the fact that we follow this recommendation: [ an explanation why that is so in our Corporate Govemance
and senior execulive setting out the terms of their appaintment. in our Comarate Governance Statement OR Statement OR
O at [insert focation] £1  weare an externally managed entity and this recommendation
is therefore not applicable
1.4 | The company secrefary of a listed entity should be accountable .. the fact that we follow this recommendation:

direcily to the board, through the chair, ca ali matters to do with the
proper funclioning of the board.

in our Corporate Governance Statement OR

[ at[insert focation]

2] anexplanation why thatis so in our Corporate Gavemance
Statement OR

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

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

1.5 | Alisted entity should:

(a)  have a diversity policy which inciudes reguirements for the
board or a relevant committee of the board to set
measurable objectives for achieving gender diversity and to
assess anawally both the objectives and the entity's progress
in achieving them;

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

{c}  disclose as at the end of each reporting period the
measurable objectives for achieving gender diversily set by
the board or a relevant committee of the board in accordance
with the entily's diversity policy and its progress towards
achieving them and either:

(1) the respective proporfions 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} itthe entity is a “relevant employer” under the Workplace
Gender Equality Act, the enfity’s most recent *Gender
Equality Indicators”, as defined in and pubfished under
that Act.

... he fact that we have a diversity policy that complies with
paragraph (a):

L] in our Comaorate Governance Stalement ORrR

(3 at [insert location]

... and a copy of our diversity policy or a summary of it;
LI atfinsert focation)

.. and 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:

1 in our Corporate Governance Statement OR

[ at [insert location]

... and the informaticn referred to in paragraphs (c)(1) or (2):
L] in our Corporate Governance Statement OR

O at finsert focation)

‘B an explanation why that is so in our Corporate Governange

Statement OR

[} wearean externally managed entity and this recommendation
is therefore not applicable

1.6 | Alisted entity should:

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

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

... the evaluation process referred to in paragraph (a):
in our Corporate Governance Statement OR
£ at[inser focation]

... and the information referred to in paragraph (b):
X in our Coporate Governance Statement OR

[ at [insert focation]

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

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

1.7 | Alisted entity shoutd:

{a)  have and disclose a process for periodically evaluating {he
performance of ifs senior executives; and

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

... the evaluation process referred to in paragraph {a);
B in our Comorate Governance Statement OR
(3 at[insert location]

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

in our Corporate Governance Statement OR

O at[insert focation)

UJ  an explanation why that is so in our Corporate Govemange
Statement OR

[J wearean externally managed entity and this recommendation
is therefora not applicable
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Corporate Governance Council recommencdation

We have followed the recommendation in fult 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 2- STRUCTURE THE BOARD TO ADD VALUE .

[If the enfity complies with paragraph {a):]

2.1 The board of a listed entity should: & an explanation why that is so in our Corporate Gavemance
()  have anomination committee which: ... the fact that we have & nomination committee that complies with Statement OR
i aragraphs (1) and {2):
(1) has atleast three merpbers, amajority of whom are paragraphs (1) and (2) [0 weare an externally managed entity and this recommendation
independent directors; and O in our Corporate Governance Statement OR is therefare not applicable
(2) is chaired by an independent diracter, . .
. [0 atfinsert location]
and disclose: d f the chartes of h itee:
(3) the charter of the committes; -+ anc copy ot fie charter ot the commitiee:
(4) the members of the committes; and O atfinsert focation]
(5) as atihe end of each reporting period, the number of | ... and the information referred to in paragraphs (4) and (5):
times the committee met throughout the period and : { OR
the individual attendances of the members at those LI in our Comorate Governance Stalement OR
meetings, or O atlinsert locafion]
(b)  ifit does not have a nomination committee, disclose that {If the entity complies with parageaph (b)]
.{331;2 andithe'p;zc;zsasr?ds ;Lemployst:;tal tcti]dr%ss ? doﬁ;i the ... the: fact that we do not have a nomination commitiee and the
a fﬁsfi;n '; | of Sk.T;I'IS;l(.II'E led ee:aeﬂ processes we employ to address board succession issues and {o
in%p p d i aané:edl em'l S’t now]j gl’tet djp thC:I'ts ensure that the board has the appropriate balance of skills,
dut‘i:zegns rgi a(;]nsibl'\lf'l'es:tyeffzceg:r; & Lo discharge I knowledge, experience, independence and diversity fo enable it o
ponSIIb y. discharge its duties and responsibilities effectively:
[0 in our Corporate Governance Statement OR
[ at [insert location]
2.2 A flisted entity should have and disclose a board skills matrix .. our board skills mafrix:

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

3 in our Comorate Governance Statement OR
[ at[inser focation]

& an explanation why that is 50 in our Corporale Governance
Statement OR

(] weare an externally managed entity and this recommendation
is therefore not applicable
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Comporate Governance Council recommendation

We have foliowed the recommendation in full for the whole of the
period ahove. 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 is so in our Corporate Govemance
(a) the names of the directors considered by the board o be | independent directors: Statement
independent directors; B inour Comorate Governance Statement OR
(b} ifadirector has an interest, position, association or O . .
refationship of the type described in Box 2.3 but the board at [insert locafion}
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, .
position, assaciation or relationship in question and an in our Corporate Governance Statement OR
explanafion of why the board is of that opinion; and [ atfinsert focation]
(c}  the length of service of each director. ... and the length of service of each director:
B in our Coporate Governance Statement OR
(3 &t [insert focation]
24 A majority of the board of a fisted entity should be independent ... the fact that we follow this recommendation: O an explanation why that is so in our Gerporate Govemance
directors. in our Corporate Governance Staterent OR Statement OR
O at[insert location) O weare an externally managed enlity 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: B an explanation why that is so in our Gorporate Govemnance
dcléeglg; ;Témi t;;’amctflar. should not be the same person as the I inour Corporate Governance Statement OR Statement OR
O] atfinsert location] O wearean exiernally managed entity and this recommendation
is therefore not applicable
26 A listed entity should have a program for inducting new directors | ... the fact that we foliow this recommendation:

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

in our Corporate Governance Stalement OR

I at [inserf focation]

2 an explanation why thatis so in our Corporate Governance
Statement OR

O we are an externally managed entity and this recommendation

is therefore not applicable

3.1

A listed entity should:

{8}  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 if;
B in our Corporate Governance Statement OR

L2 at[insert localion]

[  anexplanation why that is so in our Corporate Govemance
Statement

Page 5




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 whale
of the period above, We have disclosed ...4

| PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

[If the entity compiies with paragraph (a):]

41 The board of a listed entity should: OO an explanation why that is so in our Corporate Governance
{a)  have an audit committee which: .. Ihe fact that we have an audit committee that complies with Statement
(1) has at least fhree 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 insert location]
chair of the board, ... and a copy of the charter of the commitiee:
and disclose: at Level 2, 255 Bourke st Melbourne
(3} the charter of the commitiee; ... and the information referved to in paragraphs (4) and (5):
{4} the relevant qualifications and experience of the i
members of the commitiee; and in our Corporate Governance Statement OR
{5) in relafion to each reporting period, the number of Xl in the Director's Report in the Annual Report
times the commitiee met throughout the peried and . o .
o If the endity complies with paragraph (b))
the iadividuai attendances of the members at those [
meetings; or ... the fact that we do not kave an audi{ committee and the processes
. . . . we employ that independently verify and safeguard the integrity of our
) it 'tddt?]es not h::e q? aud:t CUThmﬁegéd'SﬁéZi%th:t fac: 4 cerporate reporting, including the processes for the appointment and
and e processes Il employs that independendly enfy‘an remaval of the external auditor and the rotation of the audi
safeguard the integrity of its corporate reporting, including engagement partner:
the processes for the appointment and remaval of the 92g P '
external auditor and the rofation of the audit engagement O inow Cotporate Governance Statement OR
ariner,
f [ atlinsert location)
42 The board of a listed entity should, before it approves the entity's | ... the fact that we follow this recommendation:

financiat stalements for a financial period, receive from its CEQ
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 & true and fair view of the financial position and
performance of the enfity and that the opinion has been formed
on the basis of a sound system of risk management and internal
contref which is operating effectively.

in our Corporate Governance Statement OR

£ atfinsert focation]

[ an explanation why that is so in our Corporate Govemance
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

Alisted entity that has an AGM should ensure that ils external
auditor attends its AGM and is available to answer questions
irom secuiity holders relevant to the audit.

... the fact that we follow this recommendation;
<] in our Corporate Governance Statement OR

[.] at[insert location]

(] anexptanation why that is so in our Corporate Govemance
Statement OR

[J wearean externally managed entity that does nat hald 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 awritten policy for complying with its continuous
disclosure obligations under the Listing Rutes; and

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

... 0Ur confinuous disclosure compliance policy or a summary of it
B4 in our Comorate Governance Statement OR

O atl[insert location]

L3 an explanation why thatis so in our Corporate Governance
Staternent

PRINCIPLE 6 = RESPECT THE RIGHTS OF SECURITY HOLDERS " . " -

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

6.1 A listed entity should provide information about itself and its [0 an explanation why that is sa in our Corporate Govemance
governance to investors via its website. at www.cogstate.com Statement
6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: [ an explanation why that is s0 in our Corporate Govemance
Fnrsgsrfon; fo facilitate effective two-way communication with & in our Corporate Governance Statement OR Statement
(1 at[insert iscation]
6.3 Alisted entity should disclose the policies and processes ithas in | ... cur poicies and processes for facilitating and encouraging O an explanation why that is so in our Carporate Govemance
place 1o facilitate and encourage participation at meetings of participation af meetings of security holders: Statement OR
security holders. 5 c e G Stat {OR -
= Inour L-orporale Sovernance Statement OR O we are an extemally managed entity that does not hold
O at[insert location] periodic meetings of security holderss and this recommendation
is therefore not applicable
6.4 A listed entity should give security holders the option fo receive ... the fact that we follow this recommendation:

cammunications from, and sead communications to, the entity
and its security registry eleciraniczlly.

X inour Corporate Goveraance Statement OR

] at[insert focation]

5 an explanation why that s 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

(If the entity compties with paragraph (a):]

7.1 The board of a listed entity should: [F an explanation why that is so in our Corporate Govemance
{a) haveacommitiee or committees to oversee risk, each of ... the fact that we have a committee or commitiegs to aversee risk Statement
which: that comply with paragraphs (1) and (2);
1) has at least ih(ea members, a majority of whom are & in our Corporate Governance Statement OR
independent directors; and ) )
(2) is chaired by an independent directos, U atfinsert ocation]
and disclose: ... and a copy of the charter of the commitiee:
{3) the charter of the committee; at Level 2, 255 Bourke st Melbourne
{4) the members of the committee; and .. and the information referred to in paragraphs (4) and (5):
(8} as atthe end of each reporting period, the number of O i G Stat OR
times the commitiee met throughout the pesod and in our Corporate Goverance Statement OR
the individual attendances of the members at those in the Directors Report in the Annual Report
B meefings; or ] ] . {If the entity complies with paragraph (b))
(b} gz;ti:?e(sa?:t:g?r:e;sﬁ;s‘;o{sgIft;ecf ;;g?ﬁ; mzf:;;s::eitit ... the fact that we do not have a risk commitiee or committzes that
em Ig s for over’see'n the entity's risk manea ement satisfy (a) and the processes we employ for overseeing our risk
frargev?.‘rork g 9 management framework:
[} inour Comorate Governanca Statement OR
1 atlinsert location]
7.2 The board or a committee of the board should: .- the fact that board or a committee of the board reviews the enfitys | [] 4 explanation why that is so in our Corporate Govemnance

{a)
{b)

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

disclose, in refation to each reperting period, whether such
a review has taken place.

risk management framework at least annually to satisfy itself that it
confinues to be souad:

<] in our Corporate Govemance Statement OR

O atiinsert focation)

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

< in our Corporate Governance Statement OR

1 atfinsert focation)

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 ahove, We have disclosed ...4

7.3 Alisted enfity should disclose: [If the entity complies with paragraph (a):] 1 an explanation why thatis 30 in our Corporate Govemance
{a)  ifit has an intemal audit funclion, how the function is .. how our infemal audit function is structured and what rofe it Statement
struciured and what role it performs; or performs;
(b}  ifitdoes not have an internal audit function, that fact and (0 in our Corporate Governance Statement OR
the processes it employs for evaluating and continually -
improving the effectiveness of ifs risk management and (3 at[insert locafion]
intemal contral 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:
in our Corporate Governance Statement OR
L} at[insert location]
74 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic,

exposure to econamic, enviranmental and social sustainability
risks and, if it does, how it manages or intends te manage those
risks.

environmental and social sustainability risks and, if we do, how we
manage or intend to manage those risks:

in our Corporate Governance Statement OR
(] atfinsert location]

[J  an explanation why that is s0 in our Corporale Govemance
Statement
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Cotporate 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. -

[if the entity complies with paragraph (a)]

8.1 The board of a listed enlity should: X an explanation why that is s in our Corporate Govemance
{a) have aremuneration committee which: ... the fact that we have a remuneration commitize that complies with Statement OR
{1) has atleast three members, a majority of whom are paragraphs {1) and (2): L] weare an externally managed entity and this recommendation is
independent directors; and L] in our Corporate Governance Statement OR therefore not applicable
(2} is chaired by an independent director, . .
) O3 at [insert location]
and disclose: J f the charter of th ee:
(3) the charter of the commiftes: an a copy of the charter of the committee:
(4) the members of the committee; and atLevel 2, 255 Bourke st Melboumne
(5) as&tthe end of each reporting period, the number of | ... and the information referred fo in paragraphs {4) and (5):
times t§1g committee met throughout the period ard 3 in our Comorate Governance Statement OR
the individual attendances of the members at those
meetings; or [Z  inthe Director's Report in the Annual Report
(b)  ifit doss not have a remuneration committes, disclose that {If the entity complies with parageaph (b))
fac;;and.ttlhe %;icesﬁﬁ:r'; E&ﬂlgyziiggzeg'ggﬁiiﬁgfl and ... the fact that we do not have a remuneration commitiee and the
6o FL ?.s Ief;m d e::] fing that such remunerr;t'on is processes we employ for setfing the level and composition of
:xetrzo v i an dencftuexgessiv ! remuneration for directors and senfor executives and ensuring that
ppropriale an e. such remuneraticn is appropriate and not excessive:
{1 in our Corporate Governance Statement OR
[ attfinsert focation]
8.2 Alisted entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the ] an explanation why that is sa in our Corpotate Govemance
practices regarding the remuneration of non-executive direciors | remuneration of non-execuiive directors and the remuneration of Statement OR
and the remuneration of executive directors and other senior executive directors and other senlor executives: O _
i we are an externally managed entity and this recommendation
execufives. in our Corporate Goveraance Statement OR is therefore not appsl(icabie 9 Y ©
[0 at[insert focation)
8.3 Alisted entity which has an equity-based remuneration scheme ... Gur policy on this issue or a summary of it;

should:

(@)  have a policy on whether pardicipants 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,

in our Corporate Governance Statement OR
(]  atlinsert focation]

L1 an explanation why that is so in our Corporate Govemnance
Statement OR

[0 wedonot have an equity-based remuneration scheme and this
recommendation is therefore not applicable GR

[ wearan externally managed entity and this recommendation
is therefore not applicable

Page 10




	Corporate Governance Statement 2019 final.pdf (p.1-9)
	27082019150938.pdf (p.10-20)

