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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a meeting of members of SomnoMed Limited (the “Company”) will be held at
Level 1, 111 Harrington Street, Sydney, NSW 2000 on Tuesday 27" November 2018 at 1lam AEDT for the
purpose of transacting the business set out in this Notice.

BUSINESS

Item 1 - Financial Statements

To consider and receive the Financial Report, the Directors’ Report and the Auditor’'s Report for the year ended
30th June 2018.

Item 2 — Remuneration Report

To adopt the Remuneration Report for the year ended 30th June 2018.

Voting Exclusions apply to this item. Please refer to the Explanatory Notes
Item 3- Election of Director- (Dr. Peter Neustadt)
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That Peter Neustadt being a Director who retires by rotation, in accordance with the Company’s Constitution, and
being eligible, be re-elected as a Director of the Company.”

Item 4 — Election of Director- (Mr Hamish Corlett)
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That Hamish Corlett, having been appointed as a Director of the Company on 1% May 2018 and being required to
retire in accordance with the Constitution of the Company, be elected as a Director of the Company.”

Appointment of Proxy

€)) A member who is unable to attend and vote at the meeting may appoint a proxy by completing and
returning the attached proxy form in the manner provided below. The proxy need not be a member of the
Company.

(b) If a member wishes to appoint a proxy, and is entitled to cast 2 or more votes, then the member may
appoint 2 proxies, and may specify the proportion or number of votes each proxy may cast.

(c) A proxy form (and the power of attorney (if any) under which it is signed) must be received at the
registered office of the Company not less than 48 hours before the time of the holding of the meeting:

e By hand: Boardroom Pty Limited — Level 12 Grosvenor Place, 225 George Street Sydney NSW 2000
¢ By mail: Boardroom Pty Limited — GPO Box 3993, Sydney NSW, 2001
e By facsimile: (02) 9290 9655

Corporate Representatives
Corporate members must either:
e appoint a proxy as set out above; or
e appoint a body corporate representative in accordance with the Corporations Act.

The appointment of a body corporate representative must be produced at the meeting.

Entitlement to Vote
For the purpose of the meeting, those members holding shares at 7pm AEDT on 25" November 2018 will be
voting members at the meeting.

Further Information
This Notice should be read in conjunction with the Explanatory Note.

By the Order of the Board of Directors.

\

T. A. Flitcroft
Company Secretary
Dated: 15" October 2018



EXPLANATORY NOTES ON ITEMS OF BUSINESS
Iltem 1: Financial Statements

As required by section 317 of the Corporations Act 2001 (Cth) (the “Act”), the Financial Report, the Directors’
Report and the Auditor’'s Report of the Company for the most recent financial year will be laid before the meeting.
Shareholders will be provided with a reasonable opportunity to ask questions about or make comments on the
management of the Company however, there will be no formal resolution put to the meeting.

Shareholders will also be provided with the opportunity to ask the representative of the Company’s auditor
questions about the conduct of the audit, the preparation and content of the Auditor’s report, the accounting
policies adopted by the Company in relation to the preparation of the financial statements, and the independence
of the auditor in relation to the conduct of the audit.

ltem 2: Remuneration Report

The Directors’ Report for the year ended 30 June 2018 contains a Remuneration Report, which sets out the
remuneration policy for the Company and reports on the remuneration arrangements in place for Directors and
certain senior executives.

The Act requires that the agenda for this Annual General Meeting include a resolution for the adoption of the
Remuneration Report. The vote on the resolution is advisory only and is not binding on the Directors or the
Company.

Shareholders will be provided with a reasonable opportunity to ask questions about and make comments on the
Remuneration Report.

Voting exclusion statement

The Corporations Act prohibits any votes being cast on Item 2 by or on behalf of a person who is a member of the
key management personnel (KMP) of the Company (including the Directors and the Chairman) or a closely related
party of that KMP as a proxy, or if that KMP is named in the Remuneration Report in any capacity. However, such
a person may cast a vote on Item 2 as a proxy for a person who is permitted to vote if:

— the appointment of the proxy specifies the way in which the proxy is to vote on the resolution; or

— such a person is the Chairman of the meeting and the appointment of the proxy expressly authorises the
Chairman of the meeting to exercise the undirected proxies even if the resolution is connected with the
remuneration of a member of the KMP.

Iltem 3: Election of Director

Pursuant to the Company’s Constitution, Dr Peter Neustadt will retire as a Director at the Annual General Meeting
and offer himself for re-election.

Dr. Peter Neustadt, born in Germany, studied in Switzerland at St.Gall Graduate School for Business &
Economics, where he earned a Master in Economics (lic.oec.HSG) and Doctorate in Business Administration
(Dr.oec). He worked for McKinsey & Company based in Switzerland and in Mexico.

Dr Neustadt moved to Australia and joined Kerry Packer in 1980 as a member of the executive board of
Consolidated Press Holdings. He was Executive Chairman and principal shareholder in diverse media group
Communications & Entertainment Limited until 1987. He founded and managed resort and property group Cypress
Lakes Group Limited and The Golden Door group of companies until the end of 2005. Dr Neustadt also served on
the board of Channel Ten, Advance Bank, Trafalgar Properties Limited and Manboom Pty Ltd.

From February 2010 to August 2014 he chaired Australian financial services company and mortgage aggregator
Vow Financial and negotiated the takeover of the company by Yellow Brick Road Limited. The transaction
completed at the end of August 2014. He also serves as director on the board of private companies in Australia
and in Europe.

If re-elected, Peter Neustadt will continue as a Director and be subject to retirement by rotation in accordance with
the Company’s Constitution.

The Board, with exception of Dr Neustadt, unanimously recommends that Shareholders vote in favour of the re-
election of Dr Neustadt.



Iltem 4: Election of Director

Pursuant to the Company’s Constitution, Hamish Corlett being a Director, who was appointed since the last
general meeting of the Company, in accordance with the Company’s Constitution, and being eligible, be elected as
a Director of the Company.

Hamish is a founder and director of TDM Growth Partners, a leading private investment firm specializing in long
term investments in high growth companies globally. TDM made its first investment in SomnoMed in April 2010
and has been a substantial shareholder in the Company since October 2012.

Prior to TDM, Hamish worked as an Investment Manager at Caledonia Investments, a global fund manager. He
has extensive investment experience in North America and worked for a number of years in London in an
operating role at Europe's largest online retailer of sporting goods. After returning to Sydney, he worked in mergers
and acquisition corporate advisory with Caliburn Partnership (now Greenbhill).

Hamish holds a Bachelor of Commerce with Honours Class 1 (Accounting and Finance) from the University of
Sydney and a Graduate Diploma of Counselling from the Australian College of Applied Psychologists.

If elected, Hamish Corlett will continue as a Director and be subject to retirement by rotation in accordance with the
Company’s Constitution.

The Board, with exception of Hamish Corlett, unanimously recommends that Shareholders vote in favour of the
election of Hamish Corlett.



