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Thomas B. Pickens III Mark Adams Sha-Chelle Manning

Director Since: 2004 Director since: 2007 Director since: 2009
Age: 60 Age: 55 Age: 50
Board Committees: Board Committees: Corporate Board Committees: Audit
Executive (Chair) Governance and Nominating and Compensation (Chair)

Daniel T. Russler, Jr. Ronald (Ron) W. Cantwell Michael R. Humphrey

Director Since: 2011 Director Since: 2015 Director Since: 2015
Age: 54 Age: 74 Age: 58

Board Committees: Audit and Board Committees: Audit
(Chair) Board Committees: Compensation

Corporate Governance and Nominating
(Chair) and Compensation and Corporate Governance and

Nominating

Eric N. Stober Rajesh Mellacheruvu

With Company Since: 2008 With Company Since: 2015
Age: 40 Age: 47
Chief Financial Officer, Chief Operating Officer
Treasurer and Secretary and Vice President

3

Edgar Filing: ASTROTECH Corp - Form DEF 14A

3



PROXY STATEMENT
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

October 27, 2017 
To the Shareholders of Astrotech Corporation:
You are cordially invited to attend the 2017 Annual Meeting of Shareholders (the “Annual Meeting”) for Astrotech
Corporation (the “Company” or “Astrotech”) to be held at 110 E. Second Street, Austin, Texas 78701 on December 7,
2017, at 9:00 a.m. (Central time). Information about the Annual Meeting, the nominees for directors and the proposals
to be considered are presented in this Notice of Annual Meeting and the Proxy Statement on the following pages. At
the meeting you will be asked:
i. to elect six directors to the Company’s Board of Directors;
ii. to approve the reincorporation of the Company from the State of Washington to the State of Delaware;

iii. to ratify the appointment of BDO USA, LLP as our Independent Registered Public Accounting Firm for the 2018
fiscal year;

iv. to approve an amendment to the Astrotech Corporation 2011 Stock Incentive Plan to authorize 225,000 additional
shares; and

v.to transact such other business as may properly come before the meeting and any related adjournments or
postponements.

The Board of Directors has approved these proposals and the Company urges you to vote in favor of these proposals
and such other matters as may be submitted to you for a vote at the Annual Meeting. The Board of Directors has fixed
the close of business on October 25, 2017 as the record date for determining shareholders entitled to notice of, and to
vote at, the Annual Meeting.
This Proxy Statement and accompanying proxy card are being mailed to our shareholders along with the Company’s
annual report on Form 10-K for the fiscal year ended June 30, 2017 (the “Form 10-K”). Voting can be completed by
returning the proxy card, by telephone at 1-888-457-2959 or online at www.proxyvoting.com/ASTC. Only your
latest-dated proxy card will count, and any proxy may be revoked at any time prior to its exercise at the Annual
Meeting as described in this Proxy Statement. Further detail can be found on the proxy card and in the “Voting of
Proxies” section included below.
Important notice regarding the availability of proxy materials of the Annual Meeting to be held on December 7, 2017.
This Proxy Statement and Form 10-K are available at www.astrotechcorp.com under the heading “For Investors.”
Thank you for your assistance in voting your shares promptly.
By Order of the Board of Directors,

Eric Stober
Chief Financial Officer, Treasurer and Secretary
Austin, Texas

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE
MEETING, PLEASE MARK, SIGN, AND DATE THE ENCLOSED PROXY CARD AND RETURN IT IN
THE ENCLOSED ENVELOPE TO ASSURE THAT YOUR SHARES ARE REPRESENTED AT
THE MEETING. IF YOU ATTEND THE MEETING, YOU MAY VOTE IN PERSON IF YOU WISH
TO DO SO, EVEN IF YOU HAVE PREVIOUSLY SUBMITTED YOUR PROXY.
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PROXY STATEMENT
GENERAL INFORMATION

This Proxy Statement is furnished to holders of Astrotech's common stock, no par value (“Common Stock”), as of the
record date October 25, 2017 in connection with the solicitation by the Board of Directors of Astrotech Corporation, a
Washington corporation, of proxies to be voted at the Annual Meeting to be held on December 7, 2017, at 9:00 a.m.
(Central time) at 110 E. Second Street, Austin, Texas 78701. This Proxy Statement, the accompanying proxy card and
the Form 10-K are being distributed to shareholders on or about October 27, 2017.

At the meeting you will be asked:

i. to elect six directors to the Company’s Board of Directors;
ii. to approve the reincorporation of the Company from the State of Washington to the State of Delaware;

iii. to ratify the appointment of BDO USA, LLP as our Independent Registered Public Accounting Firm for the 2018
fiscal year;

iv. to approve an amendment to the Astrotech Corporation 2011 Stock Incentive Plan to authorize 225,000 additional
shares; and

v.to transact such other business as may properly come before the meeting and any related adjournments or
postponements.

Internet Availability of Proxy Materials

In addition to mailing paper copies of the Company’s Proxy Statement and Form 10-K, Astrotech is making these
materials available to its shareholders via the internet. The Proxy Statement and Form 10-K are available free of
charge at www.astrotechcorp.com under the heading “For Investors.”
Reverse Stock Split

On Monday, October 16, 2017, the Company effectuated a reverse stock split of its shares of Common Stock whereby
every five (5) pre-split shares of Common Stock were exchanged for one (1) post-split share of the Company's
Common Stock (the “Reverse Stock Split”). No fractional shares were issued in connection with the Reverse Stock
Split. Stockholders who would otherwise have held a fractional share of the Common Stock received a cash payment
in lieu thereof. All shares of Common Stock in this Proxy Statement have been adjusted to reflect the Reverse Stock
Split.
Record Date and Voting Securities

The Board of Directors has fixed the close of business on October 25, 2017 as the record date for the determination of
shareholders entitled to notice of, and to vote at, the Annual Meeting. As of the record date, there were 4,506,473
shares of Common Stock outstanding, including 48,286 shares of restricted stock with voting rights. Holders of
common stock, including those holder of restricted stock with voting rights, are entitled to notice of the Annual
Meeting and to one vote per share of common stock owned and restricted stock with voting rights granted at the
Annual Meeting as of the record date. No shareholder will be allowed to cumulate votes.

Proxies

The Board of Directors is soliciting a proxy in the form accompanying this Proxy Statement for use at the Annual
Meeting and will not vote the proxy at any other meeting. Mr. Thomas B. Pickens III is the person named as proxy on
the proxy card accompanying this Proxy Statement and who the Board of Directors has selected to serve in such
capacity. Mr. Pickens is Chairman of the Board of Directors and Chief Executive Officer of Astrotech Corporation. In
the event that Mr. Pickens cannot serve in such capacity, Mr. Eric N. Stober will be named as proxy. Mr. Stober is the
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Chief Financial Officer, Treasurer and Secretary of the Company.

Revocation of Proxies

Each shareholder giving a proxy has the power to revoke it at any time before the shares represented by that proxy are
voted. Revocation of a proxy is effective when the Secretary of the Company receives either (i) an instrument
revoking the proxy or (ii) a duly executed proxy bearing a later date. Additionally, a shareholder may change or
revoke a previously executed proxy by voting in person at the Annual Meeting.
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Voting of Proxies

Because many Astrotech shareholders are unable to attend the Annual Meeting, the Board of Directors solicits proxies
to give each shareholder an opportunity to vote on all matters scheduled to come before the meeting as set forth in this
Proxy Statement. Shareholders are urged to read carefully the material in this Proxy Statement and vote through one
of the following methods:

i.Fully completing, signing, dating and timely mailing the proxy card;
ii.Calling 1-888-457-2959 and following the instructions provided on the phone line; or

iii.Accessing the internet voting site at www.proxyvoting.com/ASTC and following the instructions provided on the
website.

Please keep your proxy card with you when voting via the telephone or internet. All votes via the telephone or internet
must be submitted by 11:59 p.m. (Eastern-time) on December 6, 2017 in order to be counted. Each proxy card that is
(i) properly executed, (ii) timely received by the Company before or at the Annual Meeting, and (iii) not properly
revoked by the shareholder pursuant to the instructions above will be voted in accordance with the directions specified
on the proxy and otherwise in accordance with the judgment of the persons designated therein as proxies. If no choice
is specified and the proxy is properly signed and returned, the shares will be voted by the Board appointed proxy in
accordance with the recommendations of the Board of Directors.

Vote Required for Quorum

The holders of at least a majority of all of the issued and outstanding shares of Common Stock entitled to vote at the
Annual Meeting, whether present in person or represented by proxy, will constitute a quorum.

Vote Required for Director Elections

The election of the six directors requires the vote of a plurality of the shares of Common Stock represented at the
Annual Meeting. Abstentions will have no effect on the election of directors since only votes “For” or “Against” a
nominee will be counted.

Vote Required for Reincorporation

The approval of the reincorporation of the Company from the State of Washington to the State of Delaware requires
the vote of two-thirds (2/3) of the shares of Common Stock outstanding on the record date, which requires the
approval of the holders of 3,004,339 shares of Common Stock outstanding on the record date. Abstentions will have
the effect of a vote “Against” Proposal 2.

Vote Required for Auditor Ratification and for the Amendment to the 2011 Stock Incentive Plan

The ratification of the appointment of BDO USA, LLP as our Independent Registered Public Accounting Firm for the
2018 fiscal year and the approval of the proposed amendment to the 2011 Stock Incentive Plan require the affirmative
vote of a majority of the total number of votes cast at the Annual Meeting by the holders of Common Stock.
Abstentions will have no effect on Proposals 3 and 4.
Method of Tabulation and Broker Voting

One or more inspectors of election appointed for the meeting will tabulate the votes cast in person or by proxy at the
Annual Meeting and will determine whether or not a quorum is present. The inspectors of election will treat
abstentions as shares that are present and entitled to vote for purposes of determining the presence of a quorum and
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the approval of any matter submitted to the shareholders for a vote.

Many of the Company’s shares of common stock are held in “street name,” meaning that a depository, broker-dealer or
other financial institution holds the shares in its name, but such shares are beneficially owned by another person.
Generally, a street name holder must receive direction from the beneficial owner of the shares to vote on issues other
than routine shareholder matters such as the ratification of auditors. If a broker indicates on a proxy that it does not
have discretionary authority as to certain shares to vote on a particular matter, those shares will not be considered
present and entitled to vote at the Annual Meeting for such matter. For Proposal 1, only votes “For” or “Against” such
proposal will be counted, so broker non-votes will have no effect on determinations of plurality for that proposal. For
Proposal 2, brokers may not vote on this proposal without instructions from the beneficial owners. Broker non-votes
with respect to any shares will have the same impact as a negative vote on the outcome of Proposal 2 since those
shares will not be voted “For.” Proposal 3 is considered a “routine” matter, so brokers will be able to vote uninstructed
shares on those proposals. For Proposal 4, brokers may not vote on this proposal without instructions from the
beneficial owners, so broker non-votes will have no effect on the outcome for that proposal.
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Form 10-K
Shareholders may obtain, without charge, a copy of the Company’s 2017 Annual Report on Form 10-K. For copies,
please contact Investor Relations at the address of the Company’s principal executive office: Astrotech Corporation,
201 W. 5th Street, Suite 1275, Austin, Texas 78701. The Form 10-K and other periodic reports of the Company are
also available through the Securities and Exchange Commission's (“SEC”) website at www.sec.gov and the Company’s
website at www.astrotechcorp.com under the heading “For Investors.”
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CORPORATE GOVERNANCE
The Company’s business affairs are managed under the direction of our Board of Directors in accordance with the
Washington Business Corporation Act and the Amended and Restated Articles of Incorporation and Bylaws of the
Company. The role of the Board of Directors is to effectively govern the affairs of the Company for the benefit of the
Company’s shareholders and to ensure that Astrotech’s activities are conducted in a responsible and ethical manner.
The Board of Directors strives to ensure the success of the Company through the election and appointment of
qualified management, which regularly keeps members of the Board of Directors informed regarding the Company’s
business and industry. The Board of Directors is committed to the maintenance of sound corporate governance
principles.
The Company operates under corporate governance principles and practices that are reflected in a set of written
Corporate Governance Policies which are available on the Company’s website at www.astrotechcorp.com under the
heading “For Investors.” These include the following:
•Code of Ethics and Business Conduct
•Code of Ethics for Senior Financial Officers
•Shareholder Communications with Directors Policy
•Complaint and Reporting Procedures for Accounting and Auditing Matters
•Audit Committee Charter
•Compensation Committee Charter
•Corporate Governance and Nominating Committee Charter

Code of Ethics and Business Conduct
The Company’s Code of Ethics and Business Conduct applies to all directors, officers, and employees of Astrotech.
The key principles of this code include acting legally and ethically, speaking up, getting advice, and dealing fairly
with the Company’s shareholders. The Code of Ethics and Business Conduct is available on the Company’s website at
www.astrotechcorp.com under the heading “For Investors” and a copy is available to the Company’s shareholders upon
request. The Code of Ethics and Business Conduct meets the requirements for a “Code of Conduct” under NASDAQ
rules.
Code of Ethics for Senior Financial Officers
The Company’s Code of Ethics for Senior Financial Officers applies to the Company’s Chief Executive Officer (“CEO”),
Chief Financial Officer (“CFO”), and Controller. The key principles of this Code include acting legally and ethically,
promoting honest business conduct, and providing timely and meaningful financial disclosures to the Company’s
shareholders. The Code of Ethics for Senior Financial Professionals is available on the Company’s website at
www.astrotechcorp.com under the heading “For Investors” and a copy is available to the Company’s shareholders upon
request. The Code of Ethics for Senior Financial Professionals meets the requirements of a “Code of Ethics” under SEC
rules.
Shareholder Communications with Directors Policy
The Company’s Shareholder Communications with Directors Policy provides a medium for shareholders to
communicate with the Board of Directors. Under this policy, shareholders may communicate with the Board of
Directors or specific Board members by sending a letter to Astrotech Corporation, Shareholder Communications with
the Board of Directors, Attn: Secretary, 201 W. 5th Street, Suite 1275, Austin, Texas 78701. Such communications
should specify the intended recipient or recipients. All such communications, other than unsolicited commercial
solicitations, will be forwarded to the appropriate director, or directors, for review.
Complaint and Reporting Procedures for Accounting and Auditing Matters
The Company’s Complaint and Reporting Procedures for Accounting and Auditing Matters provide for the (i) receipt,
retention, and treatment of complaints, reports, and concerns regarding accounting, internal accounting controls, or
auditing matters and (ii) confidential, anonymous submission of complaints, reports, and concerns by employees
regarding questionable accounting or auditing matters. Complaints may be made to a toll-free independent “Integrity
Helpline” telephone number and to a dedicated e-mail address. Complaints received are logged by the Company’s legal
counsel, communicated to the Company’s Audit Committee and investigated under the direction of the Company’s
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Audit Committee. In accordance with Section 806 of the Sarbanes-Oxley Act of 2002, these procedures prohibit the
Company from taking adverse action against any person submitting a good faith complaint, report, or concern.
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The Board of Directors Role in Risk Oversight
The Board has determined that the combined role of Chairman and CEO is appropriate for the Company as it
promotes unified leadership and direction for the Company, allowing for a single, clear focus for management to
execute the Company’s strategy and business plans. This structure also avoids the added costs and inefficiencies that
would result by mandating an independent Chairman. The Board believes that the governance structure allows the
Board to effectively work with the combined role of Chairman and CEO.
The Board of Directors strives to balance the risk and return ratio for all Astrotech shareholders. In doing so,
management maintains regular communication with the Board of Directors, both on a formal and informal basis. This
includes conversations on the state of the business, the industry, and the overall economic environment with Astrotech
management during formal Board of Directors meetings, formal Committee meetings, and in more frequent informal
conversations. Additionally, the Board of Directors utilizes its committees to consider specific topics which require
further focus, skill sets, and/or independence. The Audit Committee coordinates the Board of Directors’ oversight of
the Company’s internal control over financial reporting, disclosure controls and procedures, and code of conduct.
Management regularly reports to the Audit Committee on these areas. The Compensation Committee assists the Board
of Directors in fulfilling its oversight responsibilities with respect to the management of risks arising from our
compensation policies and programs. The Nominating and Corporate Governance Committee assists the Board of
Directors in fulfilling its oversight responsibilities with respect to the management of risks associated with Board of
Directors’ organization, membership and structure, succession planning for our directors, and corporate governance.
Board of Directors
The Board held a total of six meetings during fiscal 2017 and acted four times by written consent. All of our directors
are expected to attend each meeting of our Board and the committees on which they serve and are encouraged to
attend annual shareholder meetings, to the extent reasonably possible. All directors attended more than 99% of the
aggregate of the meetings of our Board and committees on which they served in fiscal 2017 held during the period in
which they served as directors. All of the directors attended our 2016 annual meeting of shareholders.
Committees of the Board of Directors
During fiscal year 2017, the Board of Directors had three standing committees: an Audit Committee, a Compensation
Committee, and a Corporate Governance and Nominating Committee.
Each such committee currently consists of three persons, and each member of the Audit, Compensation, and
Corporate Governance and Nominating Committees meet the independence requirements of the NASDAQ’s Listing
Rules.
The Company periodically reviews, both internally and with the Board of Directors, the provisions of the
Sarbanes-Oxley Act of 2002 and the rules of the SEC and NASDAQ regarding corporate governance policies,
processes, and listing standards. In conformity with the requirement of such rules and listing standards, we have
adopted a written Audit Committee Charter, a Compensation Committee Charter, and a Corporate Governance and
Nominating Committee Charter, each of which may be found on the Company’s website at www.astrotechcorp.com
under the heading “For Investors” or by writing to Astrotech Corporation, Attn: Investor Relations, 201 W. 5th Street,
Suite 1275, Austin, Texas 78701 and requesting copies.
Audit Committee
The Audit Committee is composed solely of independent directors that meet the requirements of NASDAQ and SEC
rules and operates under a written charter adopted by the Audit Committee and approved by the Board of Directors.
The charter is available on the Company’s website at www.astrotechcorp.com under the heading “For Investors.” The
Audit Committee is responsible for appointing and compensating a firm of independent auditors to audit the
Company’s financial statements, as well as oversight of the performance and review of the scope of the audit
performed by the Company’s Independent Registered Public Accounting Firm. The Audit Committee also reviews
audit plans and procedures, changes in accounting policies, and the use of the independent auditors for non-audit
services. As of the end of fiscal year 2017, the Audit Committee consisted of Messrs. Cantwell (Chairman) and
Russler and Ms. Manning. During fiscal year 2017, the Audit Committee met four times. The Board of Directors has
determined that each of Messrs. Cantwell and Russler and Ms. Manning met the qualification guidelines as an “audit
committee financial expert” as such term is defined in Item 407(d)(5)(ii) of Regulation S-K promulgated by the SEC.
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Audit Committee Pre-Approval Policy and Procedures
The Audit Committee is responsible for appointing, setting compensation for, and overseeing the work of BDO USA,
LLP, the Company’s independent auditor. Audit Committee policy requires the pre-approval of all audit and
permissible non-audit services to be provided by the independent auditor in order to assure that the provision of such
services does not impair the auditor’s independence. The policy, as amended, provides for the general pre-approval of
specific types of services and gives detailed guidance to management as to the specific audit, audit-related, and tax
services that are eligible for general pre-approval. For both audit and non-audit pre-approvals, the Audit Committee
will consider whether such services are consistent with applicable law and SEC rules and regulations concerning
auditor independence.
The policy delegates to the Chairman of the Audit Committee the authority to grant certain specific pre-approvals,
provided that the Chairman of the Audit Committee is required to report the granting of any pre-approvals to the Audit
Committee at its next regularly scheduled meeting. The policy prohibits the Audit Committee from delegating to
management the Audit Committee’s responsibility to pre-approve services performed by the independent auditor.
Requests for pre-approval of services must be detailed as to the particular services proposed to be provided and are to
be submitted by the CFO. Each request generally must include a detailed description of the type and scope of services,
a proposed staffing plan, a budget of the proposed fees for such services, and a general timetable for the performance
of such services.
The Report of the Audit Committee can be found in this Proxy Statement following the Proposal 2 description.
Compensation Committee
The Compensation Committee is composed solely of independent directors that meet the requirements of NASDAQ
and SEC rules and operates under a written charter adopted by the Compensation Committee and approved by the
Board of Directors in May 2004 and amended in May 2005. The charter is available on the Company’s website at
www.astrotechcorp.com under the heading “For Investors.” The Compensation Committee is responsible for
determining the compensation and benefits of all executive officers of the Company and establishing general policies
relating to compensation and benefits of employees of the Company. The Compensation Committee is delegated all
authority of the Board of Directors as may be required or advisable to fulfill the purposes of the Compensation
Committee. Meetings may, at the discretion of the Compensation Committee, include members of the Company’s
management, other members of the Board of Directors, consultants or advisors, and such other persons as the
Compensation Committee or its chairperson may determine in an informational or advisory capacity.
The Board of Directors annually considers the performance of our Chief Executive Officer. Meetings to determine the
compensation of the CEO must be held in executive session. Meetings to determine the compensation of any officer of
the Company other than the CEO may be attended by the CEO, but the CEO may not vote on these matters.
The Compensation Committee also administers the Company’s 2011 Stock Incentive Plan and 2008 Stock Incentive
Plan in accordance with the terms and conditions set forth in those plans. As of the end of fiscal year 2017, the
Compensation Committee consisted of Ms. Manning (Chairwoman) and Messrs. Humphrey and Cantwell. During
fiscal year 2017, the Compensation Committee met three times.
Corporate Governance and Nominating Committee
The Corporate Governance and Nominating Committee was created by the Board of Directors. The Corporate
Governance and Nominating Committee is comprised solely of independent directors that meet the requirements of
NASDAQ and SEC rules and operates under a written charter adopted by the Corporate Governance and Nominating
Committee and approved by the Board of Directors. The charter is available on the Company’s website at
www.astrotechcorp.com under the heading “For Investors.” The primary purpose of the Corporate Governance and
Nominating Committee is to provide oversight on the broad range of issues surrounding the composition and
operation of the Board of Directors, including identifying individuals qualified to become Board of Directors
members and recommending director nominees for the next Annual Meeting of Shareholders. As of the end of fiscal
year 2017, the Corporate Governance and Nominating Committee consisted of Messrs. Russler (Chairman), Adams,
and Humphrey. During fiscal year 2017, the Corporate Governance and Nominating Committee met one time.
Director Nomination Process
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Regarding nominations for directors, the Corporate Governance and Nominating Committee identifies nominees in
various ways. The Corporate Governance and Nominating Committee considers the current directors that have
expressed interest in, and that continue to
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satisfy, the criteria for serving on the Board of Directors. Other nominees may be proposed by current directors,
members of management, or by shareholders. From time to time, the Corporate Governance and Nominating
Committee may engage a professional firm to identify and evaluate potential director nominees. Regarding the skills
of the director candidate, the Corporate Governance and Nominating Committee considers individuals with industry
and professional experience that complements the Company’s goals and strategic direction. The Corporate Governance
and Nominating Committee has established certain criteria it considers as guidelines in considering nominations for
the Board of Directors. The criteria include:
•the candidate’s independence;
•the candidate’s depth of business experience;
•the candidate’s availability to serve;
•the candidate’s integrity and personal and professional ethics;
•the diversity of experience and background relative to the Board of Directors as a whole; and
•the need for specific expertise on the Board of Directors.

The above criteria are not exhaustive and the Corporate Governance and Nominating Committee may consider other
qualifications and attributes which they believe are appropriate in evaluating the ability of an individual to serve as a
member of the Board of Directors. In order to ensure that the Board of Directors consists of members with a variety of
perspectives and skills, the Corporate Governance and Nominating Committee has not set any minimum qualifications
and also considers candidates with appropriate non-business backgrounds. Other than ensuring that at least one
member of the Board of Directors is a financial expert and a majority of the Board of Directors meet all applicable
independence requirements, the Corporate Governance and Nominating Committee looks for how the candidate can
adequately address his or her fiduciary requirement and contribute to building shareholder value. With regards to
diversity, the Company does not have a formal policy for the consideration of diversity in Board of Director
candidates, but Company practice has historically considered this in director nominees and the Company expects to
continue to in future nomination and review processes.

The Corporate Governance and Nominating Committee will consider, for possible Board endorsement, director
candidates recommended by shareholders. For purposes of the 2017 Annual Meeting, the Governance and Nominating
Committee will consider any nominations received by the Secretary from a shareholder of record on or before
October 8, 2017 (the 60th calendar day before the Annual Meeting). Any such nomination must be made in writing,
must be accompanied by all nominee information that is required under the federal securities laws and must inc

Edgar Filing: ASTROTECH Corp - Form DEF 14A

16


