Rules 4.7.3 and 4.10.3

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity

Sensera Limited

ABN/ARBN Financial year ended:

73 613 509 041 30 June 2021

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

O These pages of our
annual report:

This URL on our www.sensera.com

website:

The Corporate Governance Statement is accurate and up to date as at 29 October 2020 and has been
approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.®
Date: 30 August 2021

Name of authorised officer
authorising lodgement: Mark Pryn (Company Secretary)

1 “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.

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
Listing Rule 4.10.3.

Under Listing Rule 4.7.3, an entity must also lodge with ASX a completed Appendix 4G at the same time as it lodges its annual
report with ASX. The Appendix 4G serves a dual purpose. It acts as a key designed to assist readers to locate the governance
disclosures made by a listed entity under Listing Rule 4.10.3 and under the ASX Corporate Governance Council's
recommendations. It also acts as a verification tool for listed entities to confirm that they have met the disclosure requirements of
Listing Rule 4.10.3.

The Appendix 4G is not a substitute for, and is not to be confused with, the entity's corporate governance statement. They serve
different purposes and an entity must produce each of them separately.

2 Tick whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where
your corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

8 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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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1

A listed entity should have and disclose a board charter setting
out:

(a) the respective roles and responsibilities of its board and
management; and

(b) those matters expressly reserved to the board and those
delegated to management.

and we have disclosed a copy of our board charter at:
http://sensera.com/2018/wp-
content/uploads/2017/11/SenseraLimitedCorporate GovernanceChar
tersandPolicies.pdf

1 setoutin our Corporate Governance Statement OR

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

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

1.2 A listed entity should: [0 setoutin our Corporate Governance Statement OR
(a)  undertake appropriate checks before appointing a director or O  we are an externally managed entity and this recommendation
senior executive or putting someone forward for election as is therefore not applicable
a director; and
(b)  provide security holders with all material information in its
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 A listed entity should have a written agreement with each director ]  setoutin our Corporate Governance Statement OR
and senior executive setting out the terms of their appointment. 0 we are an externally managed entity and this recommendation
is therefore not applicable
14 The company secretary of a listed entity should be accountable L1 setoutin our Corporate Governance Statement OR

L1 we are an externally managed entity and this recommendation
is therefore not applicable

4 Tick the box in this column only if you have followed the relevant recommendation in full for the whole of the period above. Where the recommendation has a disclosure obligation attached, you must insert
the location where that disclosure has been made, where indicated by the line with “insert location” underneath. If the disclosure in question has been made in your corporate governance statement, you
need only insert “our corporate governance statement”. If the disclosure has been made in your annual report, you should insert the page number(s) of your annual report (eg “pages 10-12 of our annual
report”). If the disclosure has been made on your website, you should insert the URL of the web page where the disclosure has been made or can be accessed (eg “www.entityname.com.au/corporate
governance/charters/”).

5 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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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

15 A listed entity should:
(a) have and disclose a diversity policy;

(b) through its board or a committee of the board set
measurable objectives for achieving gender diversity in the
composition of its board, senior executives and workforce
generally; and

(c) disclose in relation to each reporting period:

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

(2) the entity’s progress towards achieving those
objectives; and
(3) either:

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

(B) ifthe 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.

If the entity was in the S&P / ASX 300 Index at the
commencement of the reporting period, the measurable objective
for achieving gender diversity in the composition of its board
should be to have not less than 30% of its directors of each
gender within a specified period.

O

and we have disclosed a copy of our diversity policy at:

[insert location]
and we have disclosed the information referred to in paragraph (c)
at:

[insert location]

and if we were included in the S&P / ASX 300 Index at the
commencement of the reporting period our measurable objective for
achieving gender diversity in the composition of its board of not less
than 30% of its directors of each gender within a specified period.

set out in our Corporate Governance Statement OR

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

1.6 A listed entity should:

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

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

and we have disclosed the evaluation process referred to in
paragraph (a) at:

http://sensera.com/2018/wp-
content/uploads/2017/11/SenseraLimitedCorporateGovernanceChar
tersandPolicies.pdf

The board evaluation process forms part of the Board Charter.and
whether a performance evaluation was undertaken for the reporting
period in accordance with that process at:

Please refer to Annexure one item 1.6

1 setoutin our Corporate Governance Statement OR

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

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

1.7

A listed entity should:

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

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

and we have disclosed the evaluation process referred to in
paragraph (a) at:
Please refer to Annexure one item 1,7

and whether a performance evaluation was undertaken for the
reporting period in accordance with that process at:

Please refer to Annexure one item 1,7

[0 setoutin our Corporate Governance Statement OR

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

ASX Listing Rules Appendix 4G (current at 17/7/2020)

Page 4



Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 2 - STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE

(@)
(b)

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

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

the length of service of each director.

and we have disclosed the names of the directors considered by the
board to be independent directors in the attached Corporate
Governance Statement see Annexure One -2.3.

and, where applicable, the information referred to in paragraph (b)
at: Not Applicable

and the length of service of each director in the Annual Report

21 The board of a listed entity should: O set out in our Corporate Governance Statement OR
(a)  have a nomination committee which: N [If the entity complies with paragraph (a)] [ we are an externally managed entity and this recommendation
(1) has atleast three members, a majority of whom are and we have disclosed a copy of the charter of the committee at: is therefore not applicable
independent directors; and
(2) ‘is chaired by an independent director, [insert location]
and disclose: and the information referred to in paragraphs (4) and (5) at:
(3) thecharter of the committee; (.
(4) the members of the committee; and [insert location]
(5) as gt the end of ea_ch reporting period, the number [If the entity complies with paragraph (b):]
of times the commitiee met throufghout the period | 24 we have disclosed the fact that we do not have a nomination
ahnd the |nd!V|dga| attendances of the membersat | ¢, mittee and the processes we employ to address board
those meetings; or succession issues and to ensure that the board has the appropriate
(b) ifit does not have a nomination committee, disclose that balance of skills, knowledge, experience, independence and
fact and the processes it employs to address board diversity to enable it to discharge its duties and responsibilities
succession issues and to ensure that the board has the effectively at:
appropriate balance of skills, knowledge, experience,
independence and diversity to enable it to discharge its [msert Iocat/on] """"""""""""""""""""""""""""""""""""
duties and responsibilities effectively.

22 A listed entity should have and disclose a board skills matrix 1 setoutin our Corporate Governance Statement OR
setfing out the mix o skils that the board currently has ors and we have disclosed our board skills matrix in the attached 01 we are an externally managed entity and this recommendation
looking to achieve in its membership. . :

Corporate Govemance Statement — see Annexure One -2.2 is therefore not applicable
23 A listed entity should disclose: O] [0 setoutin our Corporate Governance Statement
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

directors and for periodically reviewing whether there is a need
for existing directors to undertake professional development to
maintain the skills and knowledge needed to perform their role
as directors effectively.

24 A majority of the board of a listed entity should be independent [J  setoutin our Corporate Governance Statement OR
directors. [J  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 I setoutin our Corporate Governance Statement OR
independent director and, in pamcular, should not be the same [J  we are an externally managed entity and this recommendation
person as the CEO of the entity. is therefore not applicable
26 A listed entity should have a program for inducting new [J  setoutin our Corporate Governance Statement OR

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

PRINCIPLE 3 - INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

(@) have and disclose a whistleblower policy; and

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

3.1 Alisted entity should articulate and disclose its values. O set out in our Corporate Governance Statement
and we have disclosed our values at: Our values statement was recently uploaded to‘ .
www.sensera,com to satisfy the recommendation going forward.
[insert location]
3.2 A listed entity should: [0 setoutin our Corporate Governance Statement
(a) havg and disglose a code of conduct for its directors, and we have disclosed our code of conduct at:
senior executives and employees; and
hat th ) Fih , http://sensera.com/2018/wp-
(b) far;sure :j a:t e board orl f) comrr]mtte? ?] the ZOard IS content/uploads/2017/11/SenseraL imitedCorporateGovernanceChar
informed of any material breaches of that code. tersandPolicies.pdf
33 A listed entity should: [0 setoutin our Corporate Governance Statement

and we have disclosed our whistleblower policy at:
https://sensera.com/whistleblower-policy/
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

(b)  ensure that the board or committee of the board is
informed of any material breaches of that policy.

34 A listed entity should: [0 setoutin our Corporate Governance Statement
(a) 22;6 and disclose an anti-bribery and corruption policy; and our anti-bribery and corruption policy is embedded into our

code of conduct at:

http://sensera.com/2018/wp-
content/uploads/2017/11/SenseraLimitedCorporateGovernanceChar
tersandPolicies.pdf
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Corporate Governance Council recommendation Where a box below is ticked,* we have followed the Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. We recommendation in full for the whole of the period above. Our
have disclosed this in our Corporate Governance Statement: reasons for not doing so are:®

PRINCIPLE 4 - SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

4.1 The board of a listed entity should: O] set out in our Corporate Governance Statement
(@) 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 | e

insert location
(2) s chaired by an independent director, who is not i _ forl , .
the chair of the board, and the information referred to in paragraphs (4) and (5) at:

and disc|ose: SRREREEELLEEE B e L E LR L EERELLRRELEES

(3) the charter of the committee; linsert locgt/on] o ‘

(4) the relevant qualifications and experience of the [ithe entity comp//es with paragraph (b)] )
members of the committee; and and we have disclosed the fact that we do notlhave an audit _

(5)  in relation to each reporting period, the number of committee and the processes we employ that independently verify

; ’ . and safeguard the integrity of our corporate reporting, including the
fimes the committee met throughout the period and | o sseq for the appointment and removal of the external auditor
the individual attendances of the members at those

. and the rotation of the audit engagement partner at:
meetings; or

(b) ifit 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.

[If the entity complies with paragraph (a):]
and we have disclosed a copy of the charter of the committee at:

[insert location]

4.2 The board of a listed entity should, before it approves the 1 setoutin our Corporate Governance Statement
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.

43 A listed entity should disclose its process to verify the integrity 1 setoutin our Corporate Governance Statement
of any periodic corporate report it releases to the market that is
not audited or reviewed by an external auditor.
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

meeting of security holders are decided by a poll rather than by
a show of hands.

51 A listed entity should have and disclose a written policy for 1  setoutin our Corporate Governance Statement
complying with its continuous disclosure obligations under ) i . ) )
listing rule 3.1. and we have disclosed our continuous disclosure compliance policy
at:
http:/sensera.com/2018/wp-
content/uploads/2017/11/SenseraLimitedCorporateGovernanceChar
tersandPolicies.pdf
5.2 Alisted entity should ensure that its board receives copies of all L1 setoutin our Corporate Governance Statement
material market announcements promptly after they have been
made.
53 A listed entity that gives a new and substantive investor or [J  setoutin our Corporate Governance Statement
analyst presentation should release a copy of the presentation
materials on the ASX Market Announcements Platform ahead
of the presentation.
PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 A listed entity should provide information about itself and its 1 setoutin our Corporate Governance Statement
governance to investors via its website. ) . .
and we have disclosed information about us and our governance on
our website at:
WWW.sensera.com
6.2 A listed entity should have an investor relations program that 1 setoutin our Corporate Governance Statement
facilitates effective two-way communication with investors.
6.3 A listed entity should disclose how it facilitates and encourages L1 setoutin our Corporate Governance Statement
participation at meetings of security holders. ) - L
and we have disclosed how we facilitate and encourage participation
at meetings of security holders in the attached Corporate
Governance Statement Annexure One - 6.3
6.4 A listed entity should ensure that all substantive resolutionsata | [ set out in our Corporate Governance Statement
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

6.5 A listed entity should give security holders the option to receive
communications from, and send communications to, the entity
and its security registry electronically.

X

[0 setoutin our Corporate Governance Statement

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) asatthe 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

U
[If the entity complies with paragraph (a):]
and we have disclosed a copy of the charter of the committee at:

[insert location]
and the information referred to in paragraphs (4) and (5) at:

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

and we have disclosed 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 at:

set out in our Corporate Governance Statement

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

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

and we have disclosed whether a review of the entity’s risk
management framework was undertaken during the reporting period
at:

[insert location]

insert locati
satisfy (a) above, disclose that fact and the processes it linsertlocatior]
employs for overseeing the entity’s risk management
framework.
7.2 The board or a committee of the board should: O] set out in our Corporate Governance Statement
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

7.3 A listed entity should disclose:

(@) ifithas an internal audit function, how the function is
structured and what role it performs; or

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

[If the entity complies with paragraph (a):] — not applicable

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

and we have disclosed 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 the attached Corporate Governance Statement
Appendix One - 7.3

[0 setoutin our Corporate Governance Statement

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

and we have disclosed whether we have any material exposure to
environmental and social risks the Directors Report forming part of
the Annual Report

1 setoutin our Corporate Governance Statement

ASX Listing Rules Appendix 4G (current at 17/7/2020)

Page 11



Appendix 4G
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Corporate Governance Council recommendation

Where a box below is ticked,* we have followed the
recommendation in full for the whole of the period above. We
have disclosed this in our Corporate Governance Statement:

Where a box below is ticked, we have NOT followed the
recommendation in full for the whole of the period above. Our
reasons for not doing so are:®

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

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.

and we have disclosed our policy on this issue or a summary of it.:

A copy of the Securities Trading Policy is available at the Company’s
website www.sensera.com

8.1 The board of a listed entity should: O set out in our Corporate Governance Statement OR
(@) have a remuneration committee which: N [If the entity complies with paragraph (a)] [ we are an externally managed entity and this recommendation
(1) has atleast three members, a majority of whom are and we have disclosed a copy of the charter of the committee at: is therefore not applicable
independent directors; and
(2) ‘is chaired by an independent director, [:nsert Iocat/on] """"""""""""""""""""""""""""""""""""
and disclose: and the information referred to in paragraphs (4) and (5) at:
(3) thecharter of the committee; (.
(4) the members of the committee; and [insert location]
(5) as gt the end of ea_ch reporting period, the number [If the entity complies with paragraph (b).]
of times the commitiee met throufghout the period 1 54 e have disclosed the fact that we do not have a remuneration
ahnd the individual attendances of the members at | o5 mittee and the processes we employ for setting the level and
those meetings; or composition of remuneration for directors and senior executives and
(b)  ifit does not have a remuneration committee, disclose ensuring that such remuneration is appropriate and not excessive:
that fact and the processes it employs for setting the level
and composition of remuneration for directors and senior [lnsert locat/on] """"""""""""""""""""""""""""""""""""
executives and ensuring that such remuneration is
appropriate and not excessive.
8.2 A listed entity should separately disclose its policies and 0 setoutin our Corporate Governance Statement OR
ractices regarding the remuneration of non-executive directors ; ; ;
gnd the rem%nerat?on of executive directors and other senior and we have disclosed separately our remuneration policies and [ weare an externally managed enfity and this recommendation
execuives. practices regarding the remuneration of non-executive directors and is therefore not applicable
the remuneration of executive directors and other senior executives
in the attached Corporate Governance Statement and the
Remuneration report within the Annual Report
8.3 A listed entity which has an equity-based remuneration scheme 1 setoutin our Corporate Governance Statement OR

[J  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

ASX Listing Rules Appendix 4G (current at 17/7/2020)
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Corporate Governance Statement

Date

This Corporate Governance Statement is current as at 30 August 2021. The “reporting period” comprises the year
ended 30 June 2021 and the period up to the date of this statement.

Approval
This Corporate Governance Statement has been approved by the Board.
ASX Corporate Governance Council Principles and Recommendations

The Company has adopted systems of control and accountability as the basis for the administration of corporate
governance. The Board is committed to administering the policies and procedures with openness and integrity
commensurate with Company’s needs.

The Board seeks, where appropriate, to provide accountability levels in line with the ASX Corporate Governance
Council’s Principles and Recommendations (4th Edition) as published by ASX Corporate Governance Council
during February 2019.

Copies of the Company’s corporate governance procedures, policies and practices are available the Company
website at www.sensera.com.

Compliance with recommendations

A summary of the Company’s compliance with The ASX Corporate Governance Principles and Recommendations
and “if not, why not” explanations are set out in Annexure One.

Compliance note

In October 2020 Sensera Limited (“Sensera” or “Company”) sold its wholly owned subsidiary, nanotron Technologies
GmbH. Following the sale, Sensera has focused on building a platform for growth of its primary business
(MicroDevisces) and right-sizing its corporate cost base. During the year, there were a number of key management

personnel changes, including:

reducing the Board membership from five to four directors,

combining the CFO and company secretarial roles,

transitioning the managing director and CEO role into an executive director role, and
the promotion of a general manager to chief operating officer.

Given its current size and structure, Sensera is not in a position to fully comply with the ASX Corporate Governance

Principles and Recommendations
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Board of Directors

The Board is responsible for corporate governance of the Company. The Board is responsible for the following
matters:

ensuring the Company’s conduct and activities are ethical and carried out in accordance with the Company’s
charters, policies and for the benefit of its stakeholders;

development of corporate strategy, implementation of business plans and performance objectives;
approval of Company budgets;

monitoring and reviewing at regular intervals the Company’s performance towards meeting its stated
objectives;

reviewing, ratifying and monitoring systems of risk management, codes of conduct, internal control systems
and legal and regulatory compliance;

the appointment (and removal) of the Chair of the Board;
the appointment of new Directors to fill a vacancy or as additional Directors;

the appointment, and where appropriate, the removal of the:
. CEOQ;
. CFO;
. Company Secretary; and
. Ratifying the appointment or removal of other Senior Management of the Company.

oversight of all matters delegated to Managing Director & CEO and Senior Management;

managing succession planning for the position of Managing Director & CEO and overseeing succession
planning for his or her direct reports;

approving overall Company, Director and specific senior executive remuneration and related performance
standards and their evaluation;

regular review of the Code of Conduct, the Communication and Disclosure Policy, the Securities Trading Policy,
the Diversity Policy and the Risk Management Policy to ensure the policies meet the standards of corporate
governance to which the Board is committed;

review and oversight of compliance with ASX Listing Rules, financial reporting obligations, including periodic
and continuous disclosure, legal compliance and related corporate governance matters;

approving and monitoring major Company financing matters including approving and monitoring major capital
expenditure, capital management, acquisitions and divestitures, material contracts and incurring material debt
obligations;

monitoring and reviewing the operational performance of the Company including the viability of current and
prospective operations and exploration opportunities; and

proposing and recommending to shareholders any changes in the capital structure of the Company.

The Company is committed to the circulation of relevant materials to Directors in a timely manner to facilitate
Directors’ participation in Board discussions on a fully-informed basis.
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Composition of the Board

Election of Board members is substantially the province of the shareholders in a general meeting. However, subject
thereto, the Company is committed to the following principles:

» the Board is to comprise Directors with a blend of skills, experience and attributes appropriate for the
Company and its business; and

» the principal criterion for the appointment of new Directors is their ability to add value to the Company and its
business.

Board charter and policies

The Board has adopted a charter, which formally recognised its responsibilities functions, power and authority and
composition. This charter sets out other things which are important for effective corporate governance including:

(a) a detailed definition of ‘independence’;

(b) a framework for the identification of candidates for appointment to the Board and their selection
(including undertaking appropriate background checks);

(c) a framework for individual performance review and evaluation;

(d) proper training to be made available to Directors both at the time of their appointment and on an on-
going basis;

(e) basic procedures for meetings of the Board and its committees including frequency, agenda, minutes
and private discussion of management issues among non-executive Directors;

(f) ethical standards and values (in a detailed code of corporate conduct);

(9) dealings in securities (in a detailed code for securities transactions designed to ensure fair and

transparent trading by Directors and senior management and their associates); and
(h) communications with shareholders and the market.

Independent professional advice

Under the Board Charter, subject to approval from the Chairman, each Director has the right to seek independent
legal or other professional advice at the Company’s expense on all matters necessary for that Director to make
fully informed and independent decisions.

Remuneration arrangements

The total maximum remuneration of Non-Executive Directors is determined by ordinary resolution of Shareholders
in general meeting in accordance with the Constitution, the Corporations Act and the ASX Listing Rules, as
applicable. The Non-Executive Director maximum aggregate fee pool is A$300,000 and has remained unchanged
since listing in December 2016. The determination of Non-Executive Directors’ remuneration within that maximum
will be made by the Board having regard to the inputs and value to the Company of the respective contributions by
each Non-Executive Director. Directors are also entitled to be paid reasonable travelling, hotel and other expenses
incurred by them respectively in or about the performance of their duties as Directors.

Trading policy

The Board has adopted a securities trading policy that sets out the guidelines on the sale and purchase of securities
in the Company by its key management personnel. The policy generally provides that written notification to the
Company Secretary must be obtained prior to trading.

External audit

The Company in general meetings is responsible for the appointment of the external auditors of the Company, and
the Board from time to time will review the scope, performance and fees of those external auditors.

Audit and Risk committee

The Audit and Risk Committee (the Committee) will consist of at least two independent Non-Executive Directors
and such other members so that overall Audit and Risk Committee comprises:

» atleast one member who has an understanding of the industry in which the Company operates;
* members who can read and understand financial statements and are otherwise financially literate.

For the period since incorporation to date, the Audit and Risk Committee comprises of two Non-Executive Directors,
none of which is independent. The size and current composition of the Audit and Risk Committee preclude it from
complying with all Recommendations.

The CEO and CFO have standing invitations to attend all Committee meetings.
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Audit and Risk committee (cont.)
The Committee’s responsibilities include:

* reviewing the overall conduct of the external audit process, including the independence of all parties to the
process;

+ reviewing the performance of external auditors, including the reappointment and proposed fees of the
external auditor;

+ where appropriate, seeking tenders for the audit and where a change of external auditor is recommended,
arrange submissions to the shareholders for shareholder approval;

» undertaking a regular corporate risk assessment (including economic, environmental and social sustainability
risks),

* overseeing the risk management system and ensuring compliance with internal controls;
* monitor and review the propriety of any related party transactions;
* reviewing the quality and accuracy of all published financial reports; and

* reviewing the accounting function and ongoing application of appropriate accounting and business policies
and procedures.

Meetings shall be held not less than four times a year to review and discuss financial issues and the financial
statements. A broad agenda is laid down for each regular meeting according to an annual cycle. The committee
may invite the external auditors to attend each of its meetings.

Remuneration and Nomination Committee

The purpose of this committee is to:

» assist the Board and report on remuneration and related policies and practices (including remuneration of
senior management and non-executive Directors); and

» assist the Board and make recommendations to it about the appointment of new Directors (both executive
and non-executive) and senior management.

The Committee’s functions include:

e review and evaluation of market practices and trends on remuneration matters

e recommendations to the Board about the Company’s remuneration policies and procedures;

e recommendations to the Board about remuneration of senior management and non-executive Directors;
e oversight of the performance of senior management and non-executive Directors;

e maintaining succession planning for directors, the CEO and Senior Management; and

¢ review the Company’s reporting and disclosure practices in relation to the remuneration of Directors and
senior executives.

Meetings shall be held at least annually and more often as required.

Diversity Policy

The Board has adopted a diversity policy which provides a framework for the Company to achieve, amongst
other things, a diverse and skilled workforce, a workplace culture characterised by inclusive practices and
behaviours for the benefit of all staff, improved employment and career development opportunities for women
and a work environment that values and utilises the contributions of employees with diverse backgrounds,
experiences and perspectives.
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PRINCIPLES AND RECOMMENDATIONS COMPLY (YES/NO) EXPLANATION
Principle 1: Lay solid foundations for management and oversight
Recommendation 1.5 No The Company has adopted a diversity policy, copy of which
A listed entity should: is available on the Company’s website www.sensera.com.
(a) have a diversity policy which includes requirements for the board or a relevant The Company is yet to set any gender specific diversity
committee of the board to set measurable objectives for achieving gender diversity objectives or targets.
;ahnd t.o assess annually both the objectives and the entity’s progress in achieving As at the date of this report, 100% of the company’s Board,
.em, . ) CEO and Senior Management are male. The operating
(b)  disclose that policy or a summary of it; and organisation, however, has a diverse set of employees of
i. disclose as at the end of each reporting period the measurable objectives for different races and genders.
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:
ii. 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
iii. 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
Recommendation 1.6 The Board Charter sets out the performance evaluation
A listed entity should: dg'?'s | processes. The Chairman determines the evaluation
) s ) .(a liona criteria and process, based on input from the Board and the
o have and disclose a process for periodically evaluating performance of the Board, information Remuneration and Nomination Committee
its Committees and individual directors, and provided) . o .
. . ] ] . . . An evaluation was not undertaken during the reporting
. disclose in relation to each reporting period, whether evaluation was undertaken in period with that process.
the reporting period with that process
Recommendation 1.7 Yes The Chairman, with assistance and input from the
A listed entity should: (additional Remuneration and Nomination Committee, annually
Isted entity should: information assesses senior executive performance, salaries, and
. have and disclose a process for periodically performance of its senior executives; provided performance incentive arrangements.

and An evaluation was undertaken in the reporting period with

. disclose in relation to each reporting period, whether evaluation was undertaken in that process.
the reporting period with that process.
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Principle 2: Structure the Board to add value

Recommendation 2.1 No
The board of a listed entity should have a nomination 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.

Recommendation 2.2 Yes

A listed entity should have and disclose a Board skill matrix setting out the mix of skills and (agditional

diversity that the Board currently has or is looking to achieve in its membership. n;)fr%rvniw;etl(;))n

The Company has a Remuneration and Nomination
Committee and its charter is available www.sensera.com.

Due to the size of the Board and the Company, it is deemed
appropriate that the Board Committee membership
comprise two independent non-executive directors.

The members of the Remuneration and Nomination
Committee during the reporting period were:

Current Chair - Simon Peeke (appointed as an Independent
Non-Executive Director on 20 October 2020)

Jonathan Tooth — Independent Non-Executive Director.

Previous Chair — Allan Brackin (Board Chair — Independent
Non-Executive Director for the period up to his resignation
as a director on 20 October 2020, and

The number of meetings held and attendees are disclosed
in the Annual Report

The Board uses a capabilities matrix to guide its
assessment of the skills and experience of the Directors,
and the skills that the Board considers will complement the
effective functioning of the Board. The Board considers that
there are many professional capabilities possessed among
the Directors which include, but are not limited to, the
following:

*  Accounting and finance,

»  Capital market/raising experience

+ Corporate Governance

* Industry knowledge

*  Commercialisation of innovation experience

* Leadership knowledge & abilities

+ Risk Management

* Regulatory environment knowledge

*  Marketing

When the need for a new director is identified, the required
experience and competencies are defined in the context of
this matrix.

Full details of each Director and other key management
personnel’s relevant skills and experience are set out in the
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Principle 2: Structure the Board to add value (cont.)
Recommendation 2.3: A listed entity should disclose Yes
(a) the names of the directors considered to be independent directors; (additional
information
provided)
(b) if a director has an interest, position or relationship of the type described in Box 2.3
but the board is of the opinion that it does not compromise the independence of the
director, the nature of the interest, position or relationship in question and an
explanation of why the board is of that opinion.
Recommendation 2.4 Yes
A majority of the Board of a listed entity should be independent directors.
Recommendation 2.5 Yes

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.

Annual Report.

The Board considers the following directors who held office
during the reporting period to be independent:

. Camillo Martino,

. Jonathan Tooth

. Simon Peeke (appointed 20 October 2020,

. George Lauro and Allan Brackin (both resigned 20
October 2020).

The length of service of each director is set out in the
Annual Report.

On April 29,2019 shareholders approved the grant of
750,000 options with an exercise price of A$0.15 to Camillo
Martino. The options expire on 3 July 2023 and as at grant
date had an aggregate fair value of A$48,450. The Board
is of the opinion that this relationship is not material and
therefore does not comprise director independence.

Jonathan Tooth was not previously considered to be an
independent director due to an at arms-length loan
(promissory note) provided to the Company for working
capital purposes. In October 2020, this loan was repaid in
full. The Board is of the opinion that the now repaid loan is
no longer material and therefore does not comprise director
independence.
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PRINCIPLES AND RECOMMENDATIONS e
Principle 3: Act ethically and responsibly
Recommendation 3.1 The Company’s values are articulated and proactively
A listed entity should articulate and disclose its values: Partially promoted to all staff, key customers and key suppliers.
The values document is now published at
www.sensera.com
Recommendation 3.3 Yes The Company has a whistleblower policy which is readily
A listed entity should have and disclose an whistleblower policy; and ensure that the board (additional available to all officers and employees. Policy is compliance
or committee of the board is informed of any material incidents reported under that policy. information and reporting is managed by an independent third party.
provided) The policy is published on the Company website.
Principle 4: Safeguard integrity in corporate reporting
Recommendation 4.1 No The Audit and Risk Committee charter is available at
The board of a listed entity should: www.sensera.com
(@ have an audit committee which: Due to the size of the Board and the Company, it is deemed
N h t least th b Il of wh tive direct d appropriate that the board committee membership
(1) as a't ea? hree mem ders, ad N tVZj' omt arg no(rjw- executive directors and a comprise two non-executive directors and that it be chaired
.majorlly otw om are indepen 'en Irec ors', an . by an experienced independent director.
(2) is chaired by an independent director, who is not the chair of the board, The Committee members during the reporting period were:
and disclose:
(3) the charter of the committee _and the relevant qualifications and experience Chair —Jonathan Tooth — Independent Non-Executive
of the members of the committee; and Director
in relati.on to each r.eppr.ting period, the number of times the committee met throughout Simon Peeke - Independent Non-Executive Director
the period and the individual attendances of the members at those meetings. .
(appointed 20 October 2020); and
Allan Brackin- Independent Non-Executive Director
(resigned 20 October 2020).
The number of meetings held and attendees thereto are
disclosed in the Annual Report.
Recommendation 4.3 Y?S. The Company’s periodic corporate reports that are not
i ; i i ; i i iodi (additional audited or reviewed by the external auditor include the
A listed entity should disclose its process to verify the integrity of any periodic corporate information Yy ¢
report it releases to the market that is not audited or reviewed by an external auditor. ided Qua_rte_rly Cgsh Flow Report Append|x 4C and the
provided) Preliminary Final Report (Appendix 4E). Both documents

are approved by the board, the Appendix 4E is also
recommended to the Board by the Audit Committee.
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PRINCIPLES AND RECOMMENDATIONS COMPLY EXPLANATION
(YES/NO)
Principle 6: Respect the rights of security holders
Recommendation 6.3 dZi('?'S I The Communication and Disclosure Policy contains polices
A listed entity should disclose the policies and processes it has in place to facilitate and Eﬁforlng’:i?)n and processes aimed to facilitate and encourage
encourage participation at meetings of security holders. rovided participation at meetings. Links to ASX announcements are
p ) made available at the Company’s website. Shareholders
are encouraged to participate in, and raise questions at, all
shareholder meetings.
Recommendation 6.4 :j(c?? | The Company follows ASX Guidance note 35 [10] and
A listed entity should ensure that all substantive resolutions at a meeting of security i(naforrlnlgtri]c?n ensures that all Listing Rule resolutions and other
holders are decided by a poll rather than by a show of hands provided) substantive resolutions are decided by poll .
Principle 7: Recognise and manage risk
No

Recommendation 7.1
The board of a listed entity should:
(a) have a committee or committees to oversee risk, each of which:
i has at least three members, a majority of whom are independent directors; and
ii. is chaired by an independent director,
and disclose:
iii. the charter of the committee;
iv. the members of the committee; and

V. 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.

The Company has a combined Audit and Risk
Committee to oversee risk

The Audit and Risk Committee does not currently comply to
Recommendation

7.1 (i) and 7.1 (ii) for the reasons set out under
Recommendation 4.1.




Sensera Limited

Corporate Governance Statement

Annexure One

30 August 2021
PRINCIPLES AND RECOMMENDATIONS COMPLY
(YESINO) EXPLANATION
Principle 7: Recognise and manage risk (cont.)
Recommendation 7.2 No The risk management framework is established within the

The Board or a committee of the Board should:

. review the entity’s risk management framework with management at least annually
to satisfy itself that it continues to be sound, to determine whether there have been
any changes in the material business risks the entity faces and to ensure that they
remain within the risk appetite set by the Board; and

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

Recommendation 7.3 Yes
A listed entity should disclose: (additional
e if it has an internal audit function, how the function is structured and what role it information
provided)

performs; or

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.

Principle 8: Remunerate fairly and responsibly

Recommendation 8.1 Partially
The board of a listed entity should 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 the number of times the committee met throughout the period which member
were in attendance.

Audit and Risk Committee Charter. The Committee reviews
the Company’s risk profile and processes and reports to the
Board.

For the reasons set out in the Compliance Note in the
Corporate Governance Statement above no formal review
of the Company’s risk profile and processes was
completed.

The Company has a broad based operations and quality
insurance focused internal audit function reporting through
to the CEO and the board by exception. The Audit and Risk
Committee receives formal reports from the external auditor
at least twice per annum, and both management and the
board remain focused on managing business risks.

The Board has a combined Remuneration & Nomination
Committee to assist the Board to discharge its
responsibilities in relation to remuneration and issues
relevant to remuneration policies and practices, including
those for senior management and Non-Executive Directors.

Committee members, number of meetings and attendees
are disclosed in the Annual Report.

For further details please refer to Recommendation 2.1.
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