OVENTU/S

Notice of Annual General Meeting & Explanatory
Statement

Oventus Medical Limited
ACN 608 393 282

To be held at: Virtually - online (including to listen, vote and ask questions online during the
Meeting): https://web.lumiagm.com/351163344

To be held on: Thursday, 18 November 2021
Commencing: 11:00 a.m. AEST (Brisbane time)

Your vote is important and given the COVID-19 pandemic, we are a convening the Annual
General Meeting virtually only.

More information regarding online participation at the Annual General Meeting (including how to vote
and ask questions online during the Annual General Meeting) is available in Part C of this Notice of
Annual General Meeting.

Important Information
This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they
should vote, they should seek advice from their professional advisors prior to voting.
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Important dates

Deadline for lodgement of Proxy Forms for the 11:00 a.m. AEST (Brisbane time) Tuesday, 16

Annual General Meeting November 2021

Annual General Meeting 11:00 a.m. AEST (Brisbane time) Thursday, 18
November 2021

Notice of Annual General Meeting
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Letter from the Chair

Dear Shareholders,

We are pleased to invite you to the Annual General Meeting of Oventus Medical Limited ACN 608 393
282 (Company).

To ensure safety and enable participation of all Shareholders, we are holding the 2021 Annual

General Meeting via a virtual platform. In order to attend, ask questions and vote virtually via the
online platform at https://web.lumiagm.com/351163344, please use the following details:

. Your username is your SRN/HIN

. Your password is your postcode registered on your holding if you are an Australian
shareholder

. Overseas shareholders should refer to the user guide which can be found at:
https://www.computershare.com.au/virtualmeetingguide

Participating in the Annual General Meeting online, enables Shareholders to ask questions and cast
direct votes at the appropriate times during the Annual General Meeting.

Shareholders may only ask questions online once they have been verified. It may not be possible to
respond to all questions. It is encouraged that Shareholders lodge questions prior to the meeting by
submitting questions to the Company Secretary by email at sdenaro@triobi.com.au.

Background to the Resolutions

In addition to customary resolutions, this Annual General Meeting seeks the approval of Shareholders
for:

. the re-election of Non-Executive Director, Ms Sue MacLeman;

o the additional 10% placement facility under ASX Listing Rule 7.1A;

o the renewal of the Executive Share Option Plan; and

. the renewal of the proportional takeover provisions in the Constitution.

In addition to the above, Dr Mel Bridges, a Non-Executive Director will also retire by rotation in
accordance with ASX Listing 14.4 and rule 19.3(b) of the Company’s constitution at the Annual General
Meeting. He has given notice to the Company that he is not seeking re-election at the Annual General
Meeting. The Board thanks Dr Mel Bridges for his exceptional contribution and service to the Company
and wishes him the best in his future endeavours.

All of the Directors entitled to make a recommendation in respect of a particular Resolution recommend
that you vote in favour of adopting that Resolution.

With respect to the Annual General Meeting, this booklet contains the following:

o The Notice of Meeting for the Annual General Meeting which contains information about the
business to be conducted at the Annual General Meeting, including the Resolutions to be put to
the Annual General Meeting (see Part B);

. Information explaining the business to be conducted at the Annual General Meeting (see the
Explanatory Statement at Part D); and

. Information on how to vote, how to attend the Annual General Meeting electronically and appoint
a proxy to vote on the Resolutions to be passed at the Annual General Meeting (see Part C).

Notice of Annual General Meeting
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Please read the whole of this booklet carefully as it provides important information on the Annual General
Meeting, items of business and the Resolutions that you, as a Shareholder, are being asked to vote on.
Should you wish to discuss the matters in this Notice of Annual General Meeting please do not hesitate
to contact the Company Secretary, Mr Stephen Denaro on 0413 453 506 or by email at
sdenaro@triobi.com.au.

By order of the Board

Dated 15 October 2021

&=

Sue MacLeman — Chair
Oventus Medical Limited

Notice of Annual General Meeting
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Section A - Glossary

$ Australian dollars.

AEST Australian Eastern Standard Time.

Annual General The Annual General Meeting of Shareholders.

Meeting

ASIC The Australian Securities & Investments Commission.

ASX The Australian Securities Exchange operated by ASX Limited.

ASX Listing Rules

The listing rules of the ASX.

Board

The board of directors of the Company.

Closely Related Party

e aspouse or child of the Shareholder; or
¢ has the meaning given in section 9 of the Corporations Act.

Company

Oventus Medical Limited ACN 608 393 282.

Constitution

The constitution of the Company.

Corporations Act

The Corporations Act 2001 (Cth).

Corporations
Regulations

The Corporations Regulations 2001 (Cth).

Directors

The directors of the Company.

Equity Securities

Any type of security in the Company, including a Share, option, unit, convertible
security, and as otherwise defined in the ASX Listing Rules.

Executive Share
Option Plan

The executive share option plan approved by Shareholders at the 2018 Annual
General Meeting.

Explanatory Statement

The explanatory statement accompanying the Notice of Annual General Meeting and
contained in Part D.

Glossary

The glossary contained in Part A to this booklet.

Group

The Company and its Subsidiaries.

Key Management
Personnel

Has the meaning given in the accounting standards as those persons having authority
and responsibility for planning, directing and controlling the activities of the Company,
directly or indirectly, including any Director (whether executive or otherwise) of the
Company.

Notice of Annual
General Meeting

The notice of the Annual General Meeting accompanying the Explanatory Statement
for the Annual General Meeting and contained in Part B.

Part

A part of this booklet.

Proxy Form

The online proxy form.

If you require a paper proxy form please contact the Share Registry, Computershare
Investor Services Pty Ltd on 1300 850 505 (within Australia) or +61 3 9415 4000
(outside Australia) or online at www.investorcentre.com/contact.

Otherwise, please log your proxy vote online using the details outlined in the Notice
& Access letter or using the personalised link which was sent to all holders that have
elected to receive online communications for Notices of Meeting.

Resolution(s)

The resolution(s) contained in the Notice of Annual General Meeting.

Shareholders

The holders of all shares issued in the Company and Shareholder means any one of
them.

Shares All of the shares on issue in the share capital of the Company and Share means any
one of them.

Subsidiaries Has the meaning given in section 9 of the Corporations Act.

Trading Day Has the meaning given in ASX Listing Rule 19.12.

Notice of Annual General Meeting
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Section B — Notice of Annual General Meeting

Time and place

Notice is hereby given that the Annual General Meeting will be held as follows:

. Held: Virtually at https://web.lumiagm.com/351163344

. Commencing at: 11:00 a.m. AEST (Brisbane time) Thursday, 18 November 2021.

Due to the social distancing restrictions imposed by the Australian Government, the Directors have
decided to convene the Annual General Meeting virtually. We believe this is the required response to
safeguard the health and safety of our Shareholders and people, and to ensure the Company's
compliance with government regulations.

We appreciate the support and understanding of our Shareholders during this time and apologise for
any inconvenience. Further details about the virtual meeting can be found in sections C and D of the
Notice of Annual General Meeting.

Participate and vote online

In order to attend, ask questions and vote virtually in real time via the online platform, please use the
details set out in Section C of this Notice of Annual General Meeting.

Participating in the Annual General Meeting online enables Shareholders to ask questions and cast
direct votes at the appropriate times during the Annual General Meeting.

More information regarding virtual participation at the Annual General Meeting (including how to vote
and ask questions online during the Annual General Meeting) is available at
www.investorvote.com.au. Please enter your pin contained in your Notice & Access letter or use the
personalised link contained in the Notice of Meeting email which was sent to all holders that have
elected to receive online communications for Notices of Meeting.

Shareholders may only ask questions online once they have been verified. It may not be possible to
respond to all questions. It is encouraged that Shareholders lodge questions prior to the meeting by
submitting your question to the Company Secretary by email at sdenaro@triobi.com.au.

Explanatory Statement

The Explanatory Statement which accompanies and forms part of this Notice of Annual General
Meeting describes the matters to be considered at the Annual General Meeting.

Defined terms

Terms used in this Notice of Annual General Meeting have the meaning given to them in the Glossary
in Section A of this Notice of Annual General Meeting.

Notice of Annual General Meeting
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ORDINARY BUSINESS

1. Financial statements and reports

To receive and consider the Company's 2021 Annual Report, which comprises the Directors'
Report, the Auditor's Report and the Financial Report for the financial year ended 30 June 2021.

2, Resolution 1: Adoption of Remuneration Report

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That, for the purposes of section 250R(2) of the Corporations Act, and for all other purposes,
Shareholders adopt the Remuneration Report for the financial year ended 30 June 2021 as
disclosed in the Directors' Report for the year ended 30 June 2021."

Please note that the vote on this resolution is advisory only, and does not bind the Directors or
the Company.

Short Explanation: This Resolution is required as a result of section 250R(2) of the Corporations Act,
which requires that a resolution that the Remuneration Report of the Company be adopted must be put
to a vote. The vote on this Resolution is advisory only and does not bind the Company.

Voting exclusion statement: In accordance with section 250R of the Corporations Act, a vote on this
Resolution must not be cast (in any capacity) by or on behalf of either of the following persons:

. a member of the Key Management Personnel whose remuneration details are included in the
Remuneration Report; or

. a Closely Related Party of such member.

However, the above persons may cast a vote on this Resolution if:
. the person does so as a proxy; and
. the vote is not cast on behalf of a member of the Key Management Personnel whose remuneration
details are included in the remuneration report or a Closely Related Party of such a member; and
o either:
o the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this
Resolution; or
o the voter is the Chair of the Annual General Meeting and the appointment of the Chair as
proxy does not specify the way the proxy is to vote on this Resolution and expressly
authorises the Chair to vote as the proxy even if this Resolution is connected directly or
indirectly with the remuneration of a member of the Key Management Personnel of the
Company or, if the Company is part of a consolidated entity, for the entity.

SPECIAL BUSINESS

3. Resolution 2: Re-election of Ms Sue MacLeman

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That Ms Sue MacLeman, who retires by rotation in accordance with ASX Listing Rule 14.4 and

rule 19.3(b) of the Company’s constitution, and being eligible, be re-elected as a Director of the
Company.”

Short Explanation: This Resolution is required as rule 19.3(b) of the Company's Constitution
provides that no director who is not a managing director may hold office without re-election beyond
the third Annual General Meeting following the meeting at which the director was last elected or re-
elected.

4. Resolution 3: Approval of 10% Placement Facility

To consider and, if thought fit, pass the following resolution as a Special Resolution:

Notice of Annual General Meeting
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“That, pursuant to and in accordance with ASX Listing Rule 7.1A and for all other purposes,
Shareholders approve the issue of equity securities up to 10% of the issued capital of the
Company (at the time of issue) calculated in accordance with the formula prescribed in ASX
Listing Rule 7.1A.2 and on the terms and conditions referred to, in the Explanatory
Memorandum accompanying this Notice.”

Short Explanation: Approval under ASX Listing Rule 7.1A will enable the Company to issue “equity
securities” up to a further 10% of its issued Share capital through placements over a 12 month period
after the Annual General Meeting (10% Placement Facility). This is in addition to its 15% placement
capacity under ASX Listing Rule 7.1.

Voting exclusion statement: The Company will disregard any votes cast in favour of this Resolution
by a person (and any associates of such a person) who is expected to participate, or who will obtain a
material benefit as a result of, the proposed issue (except a benefit solely by reason of being a holder
of ordinary securities in the Company).

However, this does not apply to a vote cast in favour of a resolution by:

e a person or proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or

¢ the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or

e a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary, provided the following conditions are met:

¢ the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and

¢ the holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

5. Resolution 4: Renewal of proportional takeover approval provisions

To consider and, if thought fit, pass the following resolution as a special resolution:

"That the proportional takeover provisions contained in rule 15 of the Constitution be granted
effect for a further three years, effective on the day on which this Resolution is passed".

Short Explanation: Under the Corporations Act, the proportional takeover provisions expire three
years from adoption or renewal and may then be renewed.

The Company is seeking shareholder approval to renew these provisions under the Corporations Act.
The proportional takeover bid provisions are identical to those included in the Company's current
Constitution which have been the subject of a prior renewal at the 2018 Annual General Meeting.

6. Resolution 5: Renewal of Executive Share Option Plan

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That for the purpose of ASX Listing Rule 7.2, Exception 13(b) and for all other purposes, the
Company hereby approves the renewal of the Company's Executive Share Option Plan, the
terms and conditions of which are summarised in the Explanatory Statement accompanying
this Notice and the issue of equity securities under the Company's Executive Share Option
Plan".

Short Explanation: Under ASX Listing Rule 7.2 Exception 13(b), an issue of securities under an
incentive scheme will not reduce the 15% placement capacity in ASX Listing Rule 7.1 if within 3 years
before the issue date of those securities the Shareholders have approved the issue of Equity
Securities under the incentive scheme as an exception to ASX Listing Rule 7.1 and the notice of
meeting includes all required information.

Notice of Annual General Meeting
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Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

e A person who is eligible to participate in the Company's Executive Share Option Plan; or
e an associate of those persons.

However, this does not apply to a vote cast in favour of a resolution by:

e a person or proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or

¢ the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or

e a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and

¢ the holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

OTHER BUSINESS

To transact any other business which may be brought forward in accordance with the Company’s
Constitution.

Notice of Annual General Meeting
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Section C — How to vote

If you are entitled to vote at the Annual General Meeting, you may vote by attending the meeting virtually
or by proxy or, in the case of corporate shareholders, corporate representative.

1. How to vote
If you are entitled to vote at the Annual General Meeting, you may vote by attending the
Annual General Meeting virtually or by attending the meeting by proxy by lodging your online
Proxy Form at www.investorvote.com.au outlined in the Notice & Access letter or use the
personalised link which was sent to all holders that have elected to receive online
communications for Notices of Meeting.
Please note that if you intend to attend the meeting and/or vote at the meeting virtually,
you will need your shareholder number (which can be found on your Proxy Form) for
verification purposes.

2. Your vote is important
The business of the Annual General Meeting affects your shareholding and your vote is
important.

3. Corporations
To vote at the Annual General Meeting, a Shareholder that is a corporation must appoint an
individual to act as its representative. The appointment must comply with section 250D of the
Corporations Act. Alternatively, a corporation may appoint a proxy.

4. Voting virtually

Participate and vote online

To vote at the Annual General Meeting virtually, login into https://web.lumiagm.com using your
shareholder number (which can be found on the Proxy Form) on the date and at the time and
place set out above. The details are as follows:

o Visit https://web.lumiagm.com/351163344 on your smartphone, table or computer

o Your username is your SRN/HIN. Any Shareholders unable to locate their SRN/HIN
should contact Computershare Investor Services by phoning +61 3 9415 4024

o Your password is your postcode registered on your holding if you are an Australian
shareholder

o Overseas shareholders should refer to the user guide which can be found at:
https://www.computershare.com.au/virtualmeetingguide

Participating in the Annual General Meeting online, enables Shareholders to ask questions
and cast direct votes at the appropriate times during the Annual General Meeting.

You will need the latest versions of Chrome, Safari, Internet Explorer 11, Edge or

Firefox. Please ensure your browser is compatible. For further instructions on how to
participate online please view the online meeting user guide which can be found at the end of
this document.

Please note, Shareholders may only ask questions online once they have been verified. It may
not be possible to respond to all questions. It is encouraged that Shareholders lodge
questions prior to the meeting by submitting your question to the Company Secretary, Mr
Stephen Denaro, by email at sdenaro@triobi.com.au.
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No voting in person

The Annual General Meeting is convening virtually only. You will be unable to attend or vote
at the Annual General Meeting in person.

Voting by proxy

General

To vote by proxy, please complete online at www.investorvote.com.au.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

e each Shareholder has a right to appoint a proxy;
e the proxy need not be a Shareholder; and

e aShareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify
the proportion or number of votes each proxy is appointed to exercise. If the Shareholder
appoints 2 proxies and the appointment does not specify the proportion or number of the
Shareholder's votes, then in accordance with section 249X(3) of the Corporations Act, each
proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made in
2011 mean that:

o if proxy holders vote, they must cast all directed proxies as directed; and

e any directed proxies which are not voted will automatically default to the chair, who must
vote the proxies as directed. Further details on these changes are set out below.

Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify
the way the proxy is to vote on a particular resolution and, if it does:

e the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote
that way (i.e. as directed); and

o ifthe proxy has 2 or more appointments that specify different ways to vote on the resolution,
the proxy must not vote on a show of hands; and

o if the proxy is the chair of the meeting at which the resolution is voted on, the proxy must
vote on a poll, and must vote that way (i.e. as directed); and

o if the proxy is not the chair, the proxy need not vote on the poll, but if the proxy does so, the
proxy must vote that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances

Section 250BC of the Corporations Act provides that, if:

e an appointment of a proxy specifies the way the proxy is to vote on a particular resolution
at a meeting of the Company's members; and

e the appointed proxy is not the chair of the meeting; and

e atthe meeting, a poll is duly demanded on the resolution; and

o either of the following applies:

o the proxy is not recorded as attending the meeting; or

o the proxy does not vote on the resolution,

Notice of Annual General Meeting
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the chair of the meeting is taken, before voting on the resolution closes, to have been appointed
as the proxy for the purposes of voting on the resolution at the meeting.

Eligibility to vote

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations that the persons eligible to vote at the Annual General Meeting are those that are
registered Shareholders at 7:00 p.m. AEST (Brisbane time) on Tuesday, 16 November 2021.
If you are not the registered holder of a relevant Share at that time you will not be entitled to
vote in respect of that Share.

Voting procedure — on a poll

Every question arising at this Annual General Meeting will be decided on a poll. Upon a poll,
every person entitled to vote who is present at the virtual meeting or by proxy will have one vote
for each voting share held by that person.

Enquiries

For all enquiries, please contact the Company Secretary, Mr Stephen Denaro, on 0413 453 506
or by email at sdenaro@triobi.com.au.
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Section D — Explanatory Statement

This Explanatory Statement forms part of the Notice of Annual General Meeting convening the Annual
General Meeting of Shareholders of the Company to be held commencing at 11:00 a.m. AEST (Brisbane
time) on Thursday, 18 November 2021 November 2021 via a virtual meeting platform.

Refer to Section C for details on how to attend and vote at the Annual General Meeting.

This Explanatory Statement is to be read in conjunction with the Notice of Annual General Meeting.
Purpose

The purpose of this Explanatory Statement is to provide information which the Directors believe is
material to Shareholders in deciding whether or not to pass the Resolutions to be put forward in the
Annual General Meeting.

The Directors recommend Shareholders read the Notice of Annual General Meeting and this
Explanatory Statement in full before making any decisions relating to the Resolutions contained in the
Notice of Annual General Meeting.

Defined terms

Terms used in this Explanatory Statement have the meaning given to them in the Glossary in Section
A of this Notice of Annual General Meeting in which this Explanatory Statement is contained.

GENERAL INFORMATION

1. Agenda Item 1 — Financial statements and reports

11 Purpose of Resolution

The Corporations Act requires that the report of the directors (Directors' Report), the auditor’s
report (Auditor's Report) and the financial report (Financial Report) be laid before the
annual general meeting.

The 2021 Annual Report for the year ended 30 June 2021 includes the Directors’ Reports, the
Auditor’s Report and the Financial Report (which includes the financial statements and directors’
declaration).

Apart from the matters involving remuneration which are required to be voted upon, neither the
Corporations Act nor the Company’s constitution requires a vote of shareholders at the annual
general meeting on the 2021 Annual Report.

1.2 Questions to the Chair

Shareholders will be given reasonable opportunity at the meeting to raise questions and make
comments on the 2021 Annual Report.

In addition to asking questions at the meeting, Shareholders may address written questions to
the Chair about the management of the Company or to the Company’s auditor, Mr Cameron
Bradley of PKF Audit, if the question is relevant to:

¢ the content of the Auditor’'s Report; or

e the conduct of its audit of the Financial Report to be considered at the Annual General
Meeting.

Note: Under section 250PA(1) Corporations Act a shareholder must submit the question to
the Company no later than the fifth business day before the day on which the Annual General
Meeting is held.
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Written questions for the Company's auditor must be delivered by 5:00 p.m. on Thursday 11
November 2021 to:

The Company Secretary
1 Swann Road, Indooroopilly Brisbane, Queensland 4068
Or via email to: sdenaro@triobi.com.au

Resolution 1: Adoption of Remuneration Report

2.1

2.2

2.3

Purpose of Resolution

The Remuneration Report of the Company for the financial year ended 30 June 2021 is set out
in the Directors’ Report contained in the 2021 Annual Report.

The Remuneration Report sets out the Company's remuneration arrangements for the executive
and non-executive Directors and executive employees of the Company.

The Corporations Act at section 250R(2) requires that a resolution that the Remuneration Report
of the Company be adopted must be put to a vote.

A reasonable opportunity will be given for the discussion of the Remuneration Report at the
meeting.

This Resolution is an ordinary resolution.
Voting consequences

In accordance with the Corporations Act, the vote on this Resolution is advisory only and does
not bind the Company.

However, Part 2G.2, division 9 of the Corporations Act provides that if at least 25% of the votes
cast on this Resolution are voted against the adoption of the Remuneration Report at the Annual
General Meeting, then:

. if comments are made on the Remuneration Report at the Annual General Meeting, the
Company’s Remuneration Report for the next financial year will be required to include an
explanation of the Board’s proposed action in response or, if no action is proposed, the
Board’s reason for this; and

. if at the next Annual General Meeting, at least 25% of the votes cast on the resolution for
adoption of the Remuneration Report are against such adoption, the Company will be
required to put to Shareholders a resolution proposing that a general meeting be called
to consider the election of Directors of the Company (Spill Resolution). If a Spill
Resolution is passed, all of the Directors, other than the managing director, will cease to
hold office at the subsequent general meeting, unless re-elected at that meeting.

Voting exclusion and Directors’ recommendations

As set out in the notes to Resolution 1, a voting exclusion statement applies with respect to the
voting on this Resolution by certain persons connected to the Company.

As the resolution relates to matters including the remuneration of the Directors, the Board, as a
matter of corporate governance and in accordance with section 250R(2) of the Corporations
Act, makes no recommendations regarding this Resolution.

The Chair of the Annual General Meeting intends to vote undirected proxies in favour of
Resolution 1, subject to compliance with the Corporations Act.
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Resolution 2: Re-election of Ms Sue MacLeman

3.1

3.2

3.3

3.4

Purpose of Resolution

Ms Sue MacLeman retires in accordance with rule 19.3 of the Constitution and ASX Listing Rule
14.4, and being eligible, offers herself for re-election as a Director.

This Resolution is an ordinary resolution.
The law

Rule 19.3 of the Constitution of the Company provides that no director who is not a managing
director may hold office without re-election beyond the third Annual General Meeting following
the meeting at which the director was last elected or re-elected.

ASX Listing Rule 14.4 provides that a director must not hold office (without re-election) past the
third Annual General Meeting following the director's appointment or 3 years, whichever is
longer.

Director resume

Ms Sue MacLeman has more than 30 years’ experience as a pharmaceutical, biotechnology
and medical technology executive with senior roles in corporate, medical, commercial and
business development. Sue has served as CEO and Board member of several ASX and
NASDAQ listed companies in the sector.

Sue MacLeman is currently: Non-Executive Director (and former Chair) - Anatara Lifesciences
(ASX:ANR), Chair - MTPConnect (Medical Technology and Pharmaceuticals Industry
Innovation Growth Centre), Chair of Oventus Medical Ltd (ASX: OVN), Chair of Tali Digital Ltd
(ASX:TD1), Non-Executive Director of Palla Pharma Ltd (ASX:PAL), Non-Executive Director of
Planet Innovation Holdings, and Non-Executive Director of Omico.

Sue is also appointed to a number of academic and government advisory committees
including the Prime Ministers Digital Expert Advisory Board, Australian Advisory Board of
Technology and Healthcare Competitiveness, CSIRO Health and Biosecurity Advisory
Committee, the Genomics Health Futures Expert Advisory Committee (MRFF), various Covid-
19 taskforces, the DMTC Strategic Advisory Medical Countermeasures Committee and the
Asialink Business Taskforce. Sue is also Chair of ATSE Health Technology Forum and ATSE
Policy Committee.

Her broad commercial experience is underpinned by graduate qualifications in pharmacy and
post graduate qualifications in corporate governance, commercial law, business administration
and marketing.

Voting exclusion and Directors’ recommendations

The Board (with Ms Sue MacLeman abstaining) recommends that Shareholders vote in favour
of Resolution 2.

The Chair of the Annual General Meeting intends to vote undirected proxies in favour of
Resolution 2.

Resolution 3: Approval of 10% Placement Facility

4.1

Purpose of Resolution

Broadly speaking, and subject to a number of exceptions, ASX Listing Rule 7.1 limits the
amount of Equity Securities that a listed company can issue without the approval of its
shareholders over any 12 month period to 15% of the fully paid ordinary securities it had on
issue at the start of that period.
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Under ASX Listing Rule 7.1A, however, an eligible entity can seek approval from its members,
by way of special resolution passed at its annual general meeting, to increase this 15% limit by
an extra 10% to 25% (10% Placement Facility).

An eligible entity for the purposes of ASX Listing Rule 7.1A is an entity that is not included in
the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The Company
is an eligible entity as it is not included in the S&P/ASX 300 Index and has a current market
capitalisation of approximately $32.6 million.

This Resolution seeks Shareholder approval by way of special resolution for the Company to
have the additional 10% Placement Facility provided for in ASX Listing Rule 7.1A to issue
Equity Securities without shareholder approval.

If this Resolution is passed, the Company will be able to issue Equity Securities up to the
combined 25% limit in the ASX Listing Rules 7.1 and 7.1A without further Shareholder
approval.

If this Resolution is not passed, the Company will not be able to access the additional 10%
capacity to issue Equity Securities without Shareholder approval provided for in ASX Listing
Rule 7.1A and will remain subject to the 15% limit on issuing Equity Securities without
Shareholder approval set out in ASX Listing Rule 7.1.

The law — Description of ASX Listing Rule 7.1A

€) Shareholder Approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to
Shareholder approval by way of a special resolution at an Annual General Meeting.

(b) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same
class as an existing quoted class of Equity Securities of the Company. The Company,
as at the date of the Notice, has on issue Shares.

(© Formula for Calculating the 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained Shareholder
approval at an Annual General Meeting may issue or agree to issue, during the 12
month period after the date of the Annual General Meeting, a number of Equity
Securities calculated in accordance with the following formula:

(AxD)-E
A is the number of Shares on issue 12 months before the date of issue or agreement:

0] plus the number of fully paid ordinary securities issued in the 12 months under
an exception to ASX Listing Rule 7.2 other than exception 9, 16 or 17,

(ii) plus the number of fully paid ordinary securities issued in the relevant period
on the conversion of convertible securities within ASX Listing Rule 7.2
exception 9 where

(A) the convertible securities were issued or agreed to be issued before
the commencement of the relevant period; or

(B) the issue of, or agreement to issue the convertible securities was
approved or taken under these rules to have been approved under
ASX Listing Rule 7.1 or 7.4;

(iii) plus the number of fully paid ordinary securities issued in the relevant period
under an agreement to issue securities within ASX Listing Rule 7.2 exception
16 where:
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(A) the agreement was entered into before the commencement of the
relevant period; or

(B) the agreement or issue was approved, or taken under these rules to
have been approved under ASX Listing Rule 7.1 or 7.4;

(iv) plus the number of any other fully paid ordinary securities issued in the
relevant period with approval under ASX Listing Rule 7.1 or 7.4;

(v) plus the number of any other fully paid ordinary securities that became fully
paid in the relevant period;

(vi) less the number of fully paid ordinary securities cancelled in the last 12
months.

Note that A has the same meaning in ASX Listing Rule 7.1 when calculating an
entity’s 15% placement capacity.

Dis 10%

E the number of Equity Securities issued or agreed to be issued under ASX Listing
Rule 7.1A.2 in the last 12 months immediately preceding the date or issue of the
shares where the issue or agreement has not been subsequently approved by the
holders of its ordinary securities under ASX Listing Rule 7.4.

(d) ASX Listing Rule 7.1 and ASX Listing Rule 7.1A

The ability of an entity to issue Equity Securities under ASX Listing Rule 7.1A is in
addition to the entity’'s 15% placement capacity under ASX Listing Rule 7.1.

In accordance with ASX Listing Rule 7.1, as at the date of this Notice, the Company
currently has on issue 241,726,535 Shares and the capacity to issue 36,258,980
Equity Securities.

Under ASX Listing Rule 7.1A the Company requests an additional 10% capacity which
will increase the total number of Equity Securities that can be placed without
Shareholder approval to 24,172,653 for the next 12 months.

The actual number of Equity Securities that the Company will have capacity to issue
under ASX Listing Rule 7.1A will be calculated at the date of issue of the Equity
Securities in accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (refer
to paragraph (c) above).

(e) Minimum Issue Price

The issue price of Equity Securities issued under ASX Listing Rule 7.1A must not be
less than 75% of the VWAP of Equity Securities in the same class calculated over the
15 Trading Days immediately before:

0] the date on which the price at which the Equity Securities are to be issued is
agreed; or
(i) if the Equity Securities are not issued within 10 Trading Days of the date in

paragraph (i) above, the date on which the Equity Securities are issued.
)] 10% Placement Period

Shareholder approval of the 10% Placement Facility under ASX Listing Rule 7.1A is
valid from the date of the Annual General Meeting at which the approval is obtained
and expires on the earlier to occur of:

0] the date that is 12 months after the date of the Annual General Meeting at
which approval is obtained;
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(i) the time and date of the Company’s next annual general meeting; or

(iii) the time and date of the approval by Shareholders of a transaction under ASX
Listing Rules 11.1.2 (a significant change to the nature or scale of activities) or
11.2 (disposal of main undertaking),

or such longer period if allowed by the ASX (10% Placement Period).

Effect of ASX Listing Rule 7.1A

The effect of Resolution 3 will be to allow the Directors to issue the Equity Securities under
ASX Listing Rule 7.1A during the 10% Placement Period without using the Company’s 15%
placement capacity under ASX Listing Rule 7.1.

Specific information required by ASX Listing Rule 7.3A

In accordance with ASX Listing Rule 7.3A, information is provided as follows:

(@)

(b)

(€)

Minimum price - The Equity Securities will be issued at an issue price of not less than
75% of the VWAP for the Company's Equity Securities over the 15 Trading Days
immediately before:

() the date on which the price at which the Equity Securities are to be issued is
agreed; or
(i) if the Equity Securities are not issued within 10 Trading Days of the date in

paragraph (i) above, the date on which the Equity Securities are issued.

Risk - If Resolution 3 is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders' voting power
in the Company will be diluted as shown in the below table. There is a risk that:

0] the market price for the Company's Equity Securities may be significantly
lower on the date of the issue of the Equity Securities than on the date of the
Meeting; and

(ii) the Equity Securities may be issued at a price that is at a discount to the

market price for the Company's Equity Securities on the issue date or the
Equity Securities are issued as part of consideration for the acquisition of a
new asset,

which may have an effect on the amount of funds raised by the issue of the Equity
Securities.

Dilution - The table below shows the dilution of existing Shareholders on the basis of
the current market price of Shares and the current number of ordinary securities for
variable "A" calculated in accordance with the formula in ASX Listing Rule 7.1A.2 as at
the date of the Notice.

The table also shows:

0] two examples where variable “A” has increased by 50% and 100%. Variable
“A” is based on the number of ordinary securities the Company has on issue.
The number of ordinary securities on issue may increase as a result of issues
of ordinary securities that do not require Shareholder approval (for example, a
pro-rata entitlements issue or scrip issued under a takeover offer) or future
specific placements under ASX Listing Rule 7.1 that are approved at a future
Shareholders’ meeting; and

(i) two examples of where the issue price of ordinary securities has decreased by
50% and increased by 50% as against the current market price.
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Number of Dilution
Shareson | \g of Issue price
IsslE Shares
(Var|ab|e issued $0.0675 $0.135 $0.2025
L under Issue price at 50% Issue price at current | Issue price at
Listing 10% decrease to current price 50% increase
¢?§ gule placement | price in current price
1A.2) capacity Funds raised
(10%
voting
dilution)
Current 24,172,654 $1,631,654 $3,263,308 $4,894,962
Shares
241,726,535
50% 36,258,980 $2,447,481 $4,894,962 $7,342,443
increase to
the current
Shares
362,589,803
100% 48,345,307 $3,263,308 $6,526,616 $9,789,924
increase to
the current
Shares
483,453,070

* The number of Shares on issue (Variable A in the formula) could increase as a result of the issue of
Shares that do not require Shareholder approval (such as under a pro-rata rights issue or scrip issued under
a takeover offer) or that are issued with Shareholder approval under ASX Listing Rule 7.1.

The table has been prepared on the following assumptions:

() the Company issues the maximum number of Equity Securities available
under the 10% Placement Facility;

(i) no convertible securities (including any convertible securities issued under the
10% Placement Facility) are converted into Shares before the date of the
issue of the Equity Securities;

(i) the 10% voting dilution reflects the aggregate percentage dilution against the
issued share capital at the time of issue. This is why the voting dilution is
shown in each example as 10%;

(iv) the table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Facility, based on that Shareholder’s holding at the date of the Meeting;

(V) the table shows only the effect of issues of Equity Securities under ASX
Listing Rule 7.1A, not under the 15% placement capacity under ASX Listing
Rule 7.1;

(vi) The issue of Equity Securities under the 10% Placement Facility consists only
of Shares; and

(vii) The issue price is $0.135 being the closing price of Shares on the ASX on 5
October 2021.

Period of approval - The Company will only issue the Equity Securities during the
10% Placement Period. The approval of Resolution 3 for the issue of the Equity
Securities will cease to be valid in the event that Shareholders approve a transaction
under ASX Listing Rule 11.1.2 (a significant change of the nature or scale of activities)
or ASX Listing Rule 11.2 (disposal of main undertaking).

Purpose of issue - The Company may seek to issue the Equity Securities in
consideration for cash only. In such circumstances, the Company intends to use the
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funds raised towards funding the ongoing implementation of the company’s go-to-
market strategy and to meet additional working capital requirements.

Disclosure obligations - The Company will comply with the disclosure obligations
under ASX Listing Rules 7.1A.4. Namely, upon issue of any Equity Securities:

0] it will state in its announcement of the proposed issue under ASX Listing Rule
3.10.3 or in its application for quotation of the securities under ASX Listing
Rule 2.7 that the securities are being issued under ASX Listing Rule 7.1A; and

(ii) give to the ASX immediately after the issue a list of names of the persons to
whom the entity issued the Equity Securities and the number of the Equity
Securities issued to each.

Allocation policy - The Company’s allocation policy is dependent on the prevailing
market conditions at the time of any proposed issue pursuant to the 10% Placement
Facility. The identity of the allottees of Equity Securities will be determined on a case-
by-case basis having regard to the factors including but not limited to the following:

0] the methods of raising funds that are available to the Company, including but
not limited to, rights issue or other issue in which existing security holders can
participate;

(i) the effect of the issue of the Equity Securities on the control of the Company;

(i) the financial situation and solvency of the Company; and
(iv) advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined as at the
date of the Notice but may include existing substantial Shareholders and/or new
Shareholders who are not a related party or an associate of a related party of the
Company. Further, if the Company is successful in acquiring new assets or
investments, it is possible that the allottees under the 10% Placement Facility will be
the vendors of the new assets or investments.

Issues in prior 12 months - The Company did not obtain Shareholder approval under
ASX Listing Rule 7.1A at the 2020 Annual General Meeting.

Voting Exclusion statement - A voting exclusion statement is included in the Notice.
At the date of the Notice, the Company has not approached any particular existing
Shareholder or security holder or an identifiable class of existing security holder to
participate in the issue of the Equity Securities. No existing Shareholder's votes will
therefore be excluded under the voting exclusion in the Notice of Annual General
Meeting.

Voting exclusion and Directors’ recommendations

The Board recommends that Shareholders vote in favour of Resolution 3.

Resolution 3 is a special resolution and so requires the approval of 75% or more of the votes
cast by Shareholders.

The Chair of the Annual General Meeting intends to vote undirected proxies in favour of
Resolution 3.

Resolution 4: Renewal of proportional takeover approval provisions

51

General

Rule 15 of the Company's Constitution includes proportional takeover provisions which enable
the Company to refuse to register shares acquired under a proportional takeover bid unless
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Shareholders approve the bid. Under the Corporations Act, proportional takeover provisions
expire three years from adoption or renewal and may then be renewed.

The Company is seeking Shareholder approval to renew these provisions under the
Corporations Act. The proportional takeover bid provisions are identical to those included in the
Company's current Constitution which were subject of a prior renewal at the 2018 Annual
General Meeting. It is noted that these provisions were not amended when the Constitution was
last amended by special resolution of the Shareholders on 23 November 2020.

A proportional takeover offer is a takeover offer where the offer made to each shareholder is
only for a proportion of that shareholder's shares, and not for the shareholders entire
shareholding.

Information requirements

The Corporations Act requires that the following information be provided to Shareholders when
they are considering the inclusion or renewal of a proportional takeover provision in the
Constitution. The following information comprises the statement required under section
648G(5) of the Corporations Act.

€) Effect of the provision

If a takeover offer is made under a proportional takeover bid for a class of the
Company's securities, the Directors must ensure that a resolution to approve the
takeover bid (Approval Resolution) is voted by the Shareholders of the class of
shares being bid, not less than 14 days before the last day of the bid period
(Deadline).

The only persons entitled to vote on the Approval Resolution are those persons who,
as at the end of the day on which the first offer under the takeover bid was made, held
shares included in the bid class in respect of which the offer was made.

The bidder under the takeover bid and its associates are not entitled to vote on the
Approval Resolution.

Each person entitled to vote has one vote for each share in the relevant class held by
the person at that time. The vote on the Approval Resolution is decided on a simple
majority. The Approval Resolution will be taken to have been passed if more than
50% of votes are cast in favour of the Approval Resolution, otherwise it is taken to
have been rejected.

The Directors will breach the Corporations Act if they fail to ensure the Approval
Resolution is voted on. However, if the Approval Resolution is not voted on as at the
end of the day before the Deadline, the Approval Resolution is taken to have been
passed.

If the Approval Resolution is passed (or taken to have been passed) by the
Shareholders, the transfer resulting from the bid must be registered if they comply with
other provisions of the Corporations Act and the Constitution.

If the Approval Resolution is rejected, binding acceptances must be rescinded as soon
as practicable after the Deadline, and all unaccepted offers and offers failing to result
in binding contracts are taken to have been withdrawn at the end of the Deadline. The
proportional takeover provisions do not apply to full takeover bids.

Rule 15 will expire three years after its reinsertion into the Constitution, unless
renewed by a further special resolution of Shareholders.

(b) Reasons for proposing this special resolution
A proportional takeover bid involves an offer for only a proportion of each

Shareholder's securities, this may allow control of the Company to pass without
Shareholders having the chance to sell all their securities to the bidder and assist a

Notice of Annual General Meeting
Legal/76901358_9



Page 22

bidder to take control of the Company without payment of an adequate control
premium.

Shareholders, other than the bidder and its associates, may be exposed to the risk of
being left as a minority in the Company as well as the loss of potential to receive an
adequate control premium for their remaining shares. The proportional takeover
provisions lessen these risks because they allow Shareholders to decide whether a
proportional takeover bid is acceptable in principle, is appropriately priced and should
be permitted to proceed.

(c) Knowledge of acquisition proposals

At the date on which this Notice of Annual General Meeting was prepared, no Director
is aware of any proposal by any person to acquire, or to increase the extent of, a
substantial interest in the Company.

(d) Potential advantages and disadvantages

While the proportional takeover provisions have previously been in force under the
Constitution, there have been no full or proportional takeover bids for the Company at
any time since it listed. Therefore, there is no example against which to review the
advantages or disadvantages of the provisions for the Directors and Shareholders
respectively.

The Directors consider that the proposed renewal of the proportional takeover
provisions has no potential advantages or potential disadvantages for Directors
because they remain free to make a recommendation on whether a proportional
takeover bid should be approved.

The potential advantages of the proposed renewal of the proportional takeover
provisions for Shareholders are:

0] Shareholders have the right to decide by majority vote whether an offer under
a proportional takeover bid should proceed:;

(ii) the provisions may assist Shareholders to avoid being locked in as a minority;

(i) the bargaining power of Shareholders is increased, and may assist in ensuring
that any proportional takeover bid is adequately priced; and

(iv) knowing the view of the majority of Shareholders may help each individual
shareholder assess the likely outcome of the proportional takeover bid and to
decide whether to approve or reject that offer.

The potential disadvantages of the proposed renewal of the proportional takeover
provisions for Shareholders are:

0) it may discourage offers of proportional takeover bids for shares in the
Company and may depress the share price;

(i) Shareholders may lose an opportunity of selling some of their shares at a
premium; and

(iii) the likelihood of a proportional takeover bid being successful may be reduced.

The Directors consider that the potential advantages of the proportional takeover
provisions for Shareholders outweigh the potential disadvantages. In particular,
Shareholders as a whole are able to decide whether or not a proportional takeover bid
should be permitted to proceed.
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(e) Shareholders may act

If the special resolution to renew the proportional takeover provisions in Rule 15 of the
Constitution is passed, Shareholders who together hold not less than 10% (by
number) of the issued securities in a class of securities in the Company to which the
provisions apply may, within 21 days after the day on which the special resolution is
passed, apply to the Court to have the proportional takeover provisions set aside to
the extent to which it relates to that class of Shareholders.

On an application, the Court may make an order setting aside the proportional
takeover provisions if it is satisfied that it is appropriate in all the circumstances to do
so. Otherwise the Court must discuss the application. Unless and until an application
is final determined by the making of an order setting aside the proportional takeover
provision, the Company is taken for all purposes to have validly included the
proportional takeover provision applying to that class of Shareholders.

Voting exclusion and Directors’ recommendations

The Directors recommend that Shareholders approve Resolution 4.

Resolution 4 is a special resolution and so requires the approval of 75% or more of the votes
cast by Shareholders.

The Chair of the Annual General Meeting intends to vote all available undirected proxies in
favour of Resolution 4.

Resolution 5: Renewal of Executive Share Option Plan

6.1

6.2

General

A key component of remuneration provided to senior employees and executives is long-term
incentives. Long-term incentives ensure employees have part of their remuneration align with
Shareholder success.

One of the key foundations of the Company's equity incentive program is the Company's
Executive Share Option Plan. The Executive Share Option Plan is designed to:

€) align employee incentives with Shareholders' interests;
(b) assist employee attraction; and
(c) encourage share ownership by employees.

The Plan was last approved by Shareholders at the 2018 Annual General Meeting.

Shareholder Approval

ASX Listing Rule 7.1 allows the Company to issue a maximum of 15% of its capital in any 12
month period without requiring shareholder approval.

Pursuant to ASX Listing Rule 7.2, Exception 13, an issue under an employee incentive plan will
not count toward a company's 15% limit provided:

€) the holders of the entity's ordinary securities have approved the issue of Equity
Securities under the employee incentive plan as an exception to ASX Listing Rule 7.1.

(b) The notice of meeting for the shareholder approval includes:
0) a summary of the terms of the scheme;
(i) the number of securities issued under the scheme since the entity was listed

or the date of the last approval under this rule;
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(iii) the maximum number of Equity Securities proposed to be issued under the
scheme following the approval; and

(iv) a voting exclusion statement.

In the event approval under ASX Listing Rule 7.2, Exception 13 is not obtained, any issue of
securities under the Company's Plan will count toward a company's 15% limit.

Approval is sought under ASX Listing Rule 7.2, Exception 13 and the following information is
included for compliance with ASX Listing Rule 7.2, Exception 13.

A summary of the
terms of the scheme:

Please refer to paragraph 6.3 below for a summary of the Executive Share
Option Plan.

The number of
securities issued
under the scheme
since the entity was
listed or the date of
the last approval
under this rule:

The Plan has last approved at the 2018 Annual General Meeting. Since the
Plan was last approved 12,200,000 options have been issued.

The maximum
number of Equity
Securities proposed
to be issued under
the scheme following
the approval:

The maximum number of Options to be issued under the Executive Share
Option Plan for the three years following Shareholder approval is 12,086,327
Options, representing 5% of 241,726,535, being the issued share capital at
the dated of this Notice of Annual General Meeting.

A voting exclusion
statement:

A voting exclusion statement is contained in Resolution 5.

Summary of the Terms of the Plan

A summary of the terms of the Executive Share Option Plan is provided below:

Eligibility

The Plan will be open to eligible participants (including full-time and part-time
employees, executives, Directors and consultants) of the Company or any of
its Subsidiaries who the Board designates as being eligible.

Grant of options

All options are to be offered to participants for no consideration. The offer
must be in writing and specify, amongst other things, the number of options
for which the participants may apply, the period within which the options may
be exercised and any conditions to be satisfied before exercise, the option
expiry date (as determined by the Board) and the exercise price for the
options.

Vesting conditions

The Board may specify any vesting conditions which must be satisfied before
an option can be exercised.

Exercise The options may be exercised, subject to any exercise conditions, by the
participant giving a signed notice to the Company and paying the exercise
price in full. The Company will apply for official quotation of any Shares
issued on exercise of any options.

Lapse The options shall lapse upon the earlier of the date specified by the Board or

events contained in the table below.

On or before
exercise date
Options lapse

Event During the exercise
period

The expiry date is
adjusted to the date

set out in the offer or a

Eligible participant’s
lawful termination from
employment with the
Group or consultancy

Notice of Annual General Meeting
Legal/76901358_9




Page 25

arrangement with the
Group

later date decided by
the Board

Eligible participant’s
resignation or vacation
from the Board,
employment or
consultancy with the

group.

Options lapse

The expiry date is
adjusted to the date
set out in the offer or a
later date decided by
the Board

Eligible participant
being made redundant

Options lapse

The expiry date is
adjusted to the date
set out in the offer or
later date is decided
by the Board

Death or disability (so
that unable to perform
normal duties — in the
opinion of a medical
practitioner nominated
by the board) of the
eligible participant

Options lapse 90 days
after the date of death
or disability

There is no adjustment
and the representative
of the eligible
participant’s estate
may exercise the
options before the
expiry date

Eligible participant
loses control of their
permitted nominee
and the options are
not transferred to the
eligible participant

Options lapse

Options lapse

Rights of participants

Once Shares are allotted upon exercise of the options, the participant will
hold the Shares free of restrictions. The Shares will rank for dividends
declared on or after the date of issue but will carry no right to receive any

dividend before the date of issue.

Should the Company undergo a reorganisation or reconstruction of capital or
any other such change, the terms of the options will be correspondingly
changed to the extent necessary to comply with the ASX Listing Rules.

Change of control

If a change of control trigger event occurs (e.g. a person acquiring voting
power in more than 50% of the ordinary shares in the Company, lodgement
with ASIC of an order of the court in connection with a scheme of
arrangement, the Company disposes of the whole or a substantial part of its

assets or undertaking), the Company may:

a. buy-back options held by a participant for:

i. an amount agreed with the participant; or

ii.  without the agreement of the participant, the fair value of the options,
being the value of the options decided by the Board and calculated in
accordance with the Black-Scholes valuation model, using a volatility
factor calculated using the closing price of shares on ASX for the 12
months before the date of the calculation, or if the Company has
been listed on ASX for less than 12 months, from the listing date until

the date of calculation;

b. arrange for options to acquire shares in the bidder to be granted to the
participants on substantially the same terms as the options, but with any
appropriate and reasonable adjustments decided by the Board to the
number of shares in the bidder to be issued on exercise of those options
or the exercise price of those options, to ensure the participants are not

materially financially disadvantaged;

c. allow the options to continue in accordance with their terms;

d. allow the options to vest immediately and be exercised by a participant
(regardless of whether any vesting conditions have been satisfied); or

e. proceed with a combination of any of the alternatives set out above.

Disposal restrictions
and holding locks

If an offer contains a disposal restriction (being a restriction on the creation of
a security interest in, or the transfer, assignment, disposal or otherwise
dealing with, a share issued on exercise of an option), the participant must
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comply with the disposal restriction in relation to all shares issued on
exercise of the options for the period specified in the offer. A disposal
restriction eases to apply immediately upon a change of control trigger event
occurring.

If the shares issued on the exercise of options are subject to a disposal
restriction, the Company may implement any procedure (including a holding
lock) it considers appropriate to ensure the disposal restriction is complied
with for the period specified in the offer.

Quotation The Company will not apply for the official quotation of options on the ASX,
but the Company must apply for official quotation of any Shares issued.

Ranking of shares A share issued on the exercise of any option ranks equally with all existing
shares of that class from the date of allotment.

Assignment The options are not transferable or assignable without the prior written
approval of the Board.

Governing Law Queensland law governs the Plan and the rights of participants under the
Plan.
Administration The Plan will be administered by the Board which has an absolute discretion

to determine appropriate procedures for its administration and resolve
guestions of fact or interpretation and formulate special terms and conditions
(subject to the ASX Listing Rules) in addition to those set out in the Plan.

Termination and The Plan may be terminated or suspended at any time by the Board.

amendment .
The Plan may be amended at any time by the Board except an amendment

which would:

a. have the effect of materially adversely affecting or prejudicing the rights
of any participant holding options at that time, except for amendments:

i. to comply with the Constitution, Corporations Act, ASX Listing
Rules or any other law affecting the maintenance or operation of
the Plan;

ii.  to correct a manifest error;

iii. to address potential adverse tax implications affecting the Plan
arising from changes to laws relating to taxation, the interpretation
of laws relating to taxation by the relevant governmental
authorities (including the release of any ruling), courts or tribunals;
or

b. effect a change to the number of shares to which a participant is entitled
on exercise of the options, the exercise price or the exercise period
unless permitted by the Corporations Act and the Listing Rules.

Directors’ The Directors' abstain, in the interest of good corporate governance, from
recommendation making a recommendation in relation to this resolution.

Voting exclusion and Directors’ recommendations

The Directors recommend that Shareholders approve Resolution 5.

Resolution 12 of the General Meeting is an ordinary resolution and so requires the approval of
more than 50% of the votes cast by Shareholders.

The Chair of the Annual General Meeting intends to vote all available undirected proxies in
favour of Resolution 5.
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Phone:
1300 552 270 (within Australia)

+61 3 9415 4000 (outside Australia)

OVENTU/S

ABN 12 608 393 282

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 11:00.AM AEST
(Brisbane time) on Tuesday, 16 November
2021.

Proxy Form

How to Vote on Items of Business Lodge your Proxy Form:

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or.abstain as
they choose (to the extent permitted by law). If you mark more than one bgx on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box.or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint.up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in.one name, the securityholder must sign.

Joint Holding: Where the holding is.in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a.certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporatigns Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au under the help tab, "Printable Forms".

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

Control Number: 185472
SRN/HIN:

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

281366_0_COSMOS_Sample_Proxy/000001/00000L/i



Change of address. If incorrect,

D mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Oventus Medical Limited hereby appoint

the Chair R PLEASE NOTE: Leave this box blank if
. you have selected the Chair of the
of the Meeting Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting,; as my/our proxy to act
generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to the
extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Oventus Medical Limited to be held virtually at
https://web.lumiagm.com/351163344 on Thursday, 18 November 2021 at 11:00 AM AEST (Brisbane time).and at any adjournment or
postponement of that meeting.

Chair authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chair of the Meeting
as my/our proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on Resolutions 1
and 5 (except where |/we have indicated a different voting intention in step 2) even though Resoliitions.1 and 5 are connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chair.

Important Note: If the Chair of the Meeting is (or becomes) your proxy you can direct the Chair {o vote for.or against or abstain from voting on
Resolutions 1 and 5 by marking the appropriate box in step 2.

A PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Item of Business y y g your proxy y

behalf on a show of hands or a poll and yout votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Adoption of Remuneration Report

Resolution 2  Re-election of Ms Sue MacLeman

Resolution 3 Approval of 10% Placement Facility

Resolution 4  Renewal of proportional takeover approval pravisions

Resolution 5  Renewal of Executive Share Option Plan

The Chair of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chair of the
Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice

Mobile Number Email Address of Meeting & Proxy communications electronically

B ow Computershare =+



