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COMPUMEDICS LIMITED
ACN 006 854 897

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is given that the Annual General Meeting of Compumedics Limited (ACN 006 854 897) (“the
Company”} will be held at 30-40 Flockhart Street, Abbotsford Victoria 3087 Australia on Thursday 29"
October 2015 at 10.30 am.

The accompanying Explanatory Memorandum (‘Explanatory Memorandum’) provides additional
information refating to the matters to be considered at the Annual General Meeting and forms part of this
Notice of Annual General Meeting (“Notice”). Certain terms and abbreviations used in this Notice and the
Explanatory Memorandum have defined meanings, which are explained in the Explanatory Memorandum.
Business

1. Re-election of director

Mr David Lawson who retires by rotation offers himseif for re-election as a Director of the
Company.

2. Financial Statements and Reports

To receive and consider the financial report of the Company and the reports of the Directors and
the Company's auditor for the year ended 30 June 2015.

3. Adoption of Remuneration Report
To consider and, if thought i, pass the following resolution as an ordinary resolution:

“That the section of the report of the Directors entitled "Remuneration Report” dealing with the
remuneration of the Company’s Key Management Personnel be adopted”.

Notes

(1) Under s 250R(3) of the Corporations Act, the vote on this item is advisory only and does
not bind the Direciors or the Company.

2 Key Management Personnel whose remuneration details are contained in the

Remuneration Report (and their closely related parties) are restricted from voting on this
resclution under s 250R(4) of the Corporations Act.

BY ORDER OF THE BOARD

David Lawson
18 September 2015
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VOTING AND PROXIES
Eiigibifity

You will be eligible to vote at the meeting if you are registered as a holder of shares of the Company at 7
pr: Melbourne time on 27 October 2015.

Appointing a proxy

If you are entitied to attend and vote at the meeting, you can appoint a proxy to attend and vote on your
behalf. A proxy need not be a Shareholder of the Company and may be an individual or a body
corporate.

If you are a Sharehoider, and you are unable or do not wish to attend and vote af the meeting, and you
wish to appoint a proxy, please complete and return the enclosed proxy form. If you are entitled to cast
two Or more votes, you may appoint two proxies and specify the proportion or number of votes each proxy
is appointed to exercise. If you do not specify a proportion or number, each proxy may exercise half of
the votes. |f you require a second proxy form, please contact the Registry on 1300 554 474.

Lodging your proxy form
You can lodge your proxy form by.

Maliling it to the Registry at Locked Bag A14, Sydney South NSW 1235

Faxing it to the Registry on (02} 9287 0309 or to + 61 2 9287 0309 (from oitside Australia)

Hand delfivering it to the Regisiry at Level 12 680 George Street, Sydney NSW 2000

Lodging your proxy online at www.linkmarketserviges.com.au in accordance with the instructions
given there (you will be taken to have signed your proxy form if you lodge it in accordance with
the instructions given on the website),

L] e @ &

Your completed proxy form (and any necessary supporting documentation} must be received by the
Registry no later than 10.30am cn 27 October 2015.

If the proxy form is signed by an attorney, the originat power of attorney under which the proxy form was
signed (or a certified copy) must also be received by the Company by 10.30am on 27 October 2015
unless it has been previously provided to the Company. If the proxy is signed under power of attorney,
the signatory must alsc declare that they have had no notice of revocation of the power of atiorney.

If you appoint a proxy, you may stilt attend the meeting. However, if you vote on a resolution your proxy
is not entitled to also vote on that resolution.

Voting at the meeting

At the meeting, on a show of hands each Shareholder present may cast one vote. For these purposes a
Shareholder being ‘present’ includes a person present as a proxy, attorney of body corporate
representative.

Please note that the Chairman of the meeting intends to vote undirected proxies in favour of all
resolutions.
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EXPLANATCORY MEMORANDUM
Defined Terms

The following terms, which are used in this Notice (including this Explanatory Memorandumj}, have the
meanings set out below:

'‘Board’ means the board of directors of the Company;

‘Company' means Compumedics Limited ACN 006 854 887,

‘Corporations Act’ means the Corporations Act (Cth) 2001;

‘Key Management Personnel’ or ‘'KMP' are the Directors of the Company and those other persons having
authority and responsibility for planning, directing and controlling the activities of the Company, directly or
indirectly. The Remunaration Report section of the Directors’ Report identifies the relevant persons for

the year ended 30 June 2015;

‘Shareholder’ means a person who is registered as a holder of shares of the Company and
“Shareholders” means all the holders of shares of the Company.

ftem 1;
Election of Director
Mr David Lawson who retires by rotation offers himself for re-election as a Direcior of the Company.

Mr Lawson has been Chief Financial Officer and the Company Secretary of the Company for over fifteen
years. In that time, Mr Lawson has baen extensively involved in the development of the Gompany, the
subsequent off-shore acquisitions in the US and Germany, private equity placements and recent
refinancing of the Company. Mr Lawson also has been involved in the operational turn around of the
Company and brings a significant amount of experience and knowledge to the Board. Mr Lawson is also
a Director of Swinburne Venture Pty Lid the intellectual property commercialisation arm of Swinburne
University.

ltem 2:
Financial Statements and Reports
During this item there will be an opportunity for Shareholders at the meeting to ask guestions and

comment on the Director's Report, Financial Statements and independent Audit Report for the financial
year ended 30 June 2015. No resolution will be required to be passed on this matter.

ltem 3:
Adoption of Remuneration Report

The Corporations Act requires that the section of the Directors’ repert relating to director and executive
remuneration {the “Remuneration Report”) be put to a vote of Shareholders for its adoption. The vote is
advisory ondy and does not bind the directors of the Company.

The Remuneration Report can be found at pages 6 to 12 of the Financial Statements in the Gompany’s
2015 Annual Report. Following consideration of the Remuneration Report, Shareholders will be given a
reasonable oppartunity to ask questions or comment on the Remuneration Report.
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A vote must not be cast {in any capacity} on Resolution 3 by or on behalf of a member of Compumedics
Limited’s Key Management Personnel (“KMP”), details of whose remuneration are included in the
Remunegration Report, or their closely related parties, whether as a shareholder or as a proxy. However,
a vote may he cast on Rasolution 3 by a KMP, or a closely related party of a KMP, if:

+ the vote is cast as a proxy;
¢ appointed by writing that specifies how the proxy is to vote on Resolution 3; and
¢ the vote is not cast on behalf of a KMP or a closely refated party of a KMP.

If the Chairman of the meeting is appointed as your proxy, you are expressly authorising the Chairman of
the meeting to exercise your proxy even if the resolution is connected directly or indirectly with the
remuneration of a member of the KMP,
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Compumedics Limited
ACN 006 854 8ar

COMPUMEDICS

RN

I/We baing a member(s} of Compumedics Limited and entitled to attend and vote hereby appoint:

 APPOINT A PROXY

L Director:

1 Re-elsction of M7 Davie Lawson a5 -

CMP PRX501C

R R0 RRER AT 4 R R
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YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company's share
register. i this information is incorrect, piease make the cosrection on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY

If you wish fo appoint the Chalrman of the Mesting as your proxy, mark
the box in Step 1. If you wish fo appoint someone other than the Chairman
of the Meeting as your proxy, pleass write the name of that individual or
body corporate in Step 1. A praxy need not be a shareholder of the
Company,

DEFAULT TO CHAIRMARN OF THE MEETING

Any directed proxies that are not votad cn a poll at the Meeting will defauit
to the Chairman of the Mesting, who is required to vote those proxies as
directed. Any undirected proxies that default fo the Chalrman of the
Meeting will be votad according (o the instructions set out in this Proxy
Form, including where the Resclution is connected directly or indirectiy
with the remuneration of KMP,

VOTES ON iTEMS OF BUSINESS — PROXY APPOINTMENT

You may direct your proxy how to vote by placing a mark in one of the
boxes opposite each item of business. All your shares will be voted in
aceordance with such a direction uniess you indicata enly a portion of
voting rights are to be voted on any item by inserting the percentage or
number of shares you wish to vote in the appropriate box or boxes. If you
de not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your
vote on that item will be invalic,

APPOINTMENT OF A SECOND PROXY

You are entitied to appoint up 1o two persens as proxies o attend the
Meeting and vote on a poll. If you wish fo appoint a second proxy, an
additional Proxy Form may be abtained by telephoning the Company's
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

{a) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of shares appicable to that
form. if the appointments do not specify the parcentage or number of
votes that each proxy may exarcise, each proxy may exercise half your
votes, Fractions of votes will ba disregarded; and

{0} return both forms together,

SIGNING INSTRUCTIONS
You must sign this form as foilows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, efther
shareholdar may sign.

Power of Attorney: to slgn under Power of Attarney, you must ledge the
Power of Attorney with the registry. If you have not previously lodged this
document for notation, 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 whois also the Scle
Company Secretary, this form must be signad by that person. If the
company {pursuant 1o section 2044 of the Corporations Act 2007) does
not have a Company Secrefary, 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 indicate the office hetd by signing
in the appropriate place.

,-CORPURATE REPRESENTATIVES : S
_if a: represeniatwe of ihe corporat cm IS to attend the Meetmg the _j

LODGEMENT OF A PROXY FORM

This Proxy Form {and any Power of Attorney under which It is signed)
mustbe received at an address given balow by 10:38am on Tuesday,
27 Cctober 2015, being not later than 48 hours befars the
commencement of the Meating, Any Proxy Form received after that
time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the raply paid envelops or:

ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting' and follow the prompts o
iodge your vote. To use the online lodgement facility,
sharsholders will need their “Holder Identifler” {Securityholdar
Reference Number [SRN) or Holder [dentificaion Number (HIN)
as shown on the front of the Proxy Form;,

BY MAIL

Gompumedics Limited

G/~ Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+612 9287 0300

BY HAND

delivering it to Link Market Services Limited™
tevei 12

680 Gearge Street

Sydney NSW 20060

* During business hours (Monday to Friday, 9:00am-5:00pm)




