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ASX ANNOUNCEMENT 30 April 2024

Notice of 2024 Annual General Meeting and Related Documents

HeraMED Limited (ASX:HMD) (‘HeraMED’ or the ‘Company’), a medical data and technology company
leading the digital transformation of maternity care, advises that an Annual General Meeting (AGM) will be
held at 10.30am (AEST) on 30 May 2024 at BDO Offices, Tower 4, Level 18/727 Collins Street, Docklands VIC
3008.

In accordance with Listing Rule 3.17, attached are the following documents:

o A Letter to Shareholders
o Notice of Annual General Meeting; and
o Proxy Form

-ENDS-

This announcement has been authorised by the Company Secretary of HeraMED Limited.

CEO Company Secretary Investor Relations

Anoushka Gungadin Cameron Jones Tim Chapman

T:+61431 131649 T: +61 400 086 399 T:+61 419 897 062

E: anoushka@hera-med.com E: cameron.jones@biol0l.com E: tchapman@claritycap.com.au

About HeraMED Limited (ASX:HMD):

HeraMED is an innovative medical data and technology company leading the digital transformation of
maternity care by revolutionising the prenatal and postpartum experience with its hybrid maternity care
platform. HeraMED offers a proprietary platform that utilises hardware and software to reshape the
Doctor/Patient relationship using its clinically validated in-home foetal and maternal heart rate monitor,
HeraBEAT, cloud computing, artificial intelligence, and big data.

The Company’s proprietary offering, HeraCARE, has been engineered to offer a fully integrated maternal
health ecosystem designed to deliver better care at a lower cost, ensure expectant mothers are engaged,
informed and well-supported, allow healthcare professionals to provide the highest quality care and enable
early detection and prevention of potential risks.

HeraMED Limited ACN 626 295 314

A: Suite 201, 697 Burke Road Camberwell VIC 3124
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30 April 2024

Annual General Meeting — Letter to Shareholders

HeraMED Limited (ASX:HMD) (“HeraMED” or the “Company”) advises that an Annual General Meeting
of Shareholders will be held at 10.30am (AEST) on 30 May 2024 at BDO Offices, Tower 4, Level 18/727
Collins Street, Docklands VIC 3008.

In accordance with Part 1.2AA of the Corporations Act 2001, the Company will only be dispatching
physical copies of the Notice of Meeting (Notice) to Shareholders who have elected to receive the Notice
in physical form. For further information on your right to elect to receive documents from the Company
electronically or physically, please see Attachment A to this letter.

The Notice is being made available to Shareholders electronically and can be viewed and downloaded
online at the following link: https://www.hera-med.com/

Alternatively, the Notice will also be available on the Company’s ASX market announcements page (ASX:
HMD).

Questions must be submitted in writing to the Company Secretary at cosec@bio101.com.au at least 48
hours before the AGM.

Your vote is important

The business of the Meeting affects your shareholding and your vote is important.
To vote in person, attend the Meeting on the date and at the place set out above.

All resolutions will be decided on a poll. The poll will be conducted based on votes submitted by proxy
and at the Meeting. Shareholders are strongly encouraged to complete and submit their vote by proxy by
using one of the following methods:

Lodge the Proxy Form online.
https://investor.xcend.app/sha

Completing the enclosed Proxy Form and posting it to:
By post Xcend Pty Ltd

PO Box R1905

Royal Exchange NSW 1225

By email Completing the enclosed Proxy Form and emailing it to:
meetings@xcend.co

Online

Your Proxy instruction must be received not later than 48 hours before the commencement of the
Meeting. Proxy Forms received later than this time will be invalid.

The Chair intends to vote all open proxies in favour of all resolutions, where permitted.

Yours faithfully

Cameron Jones
Company Secretary
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Attachment A
Your right to elect to receive documents electronically or physically.

The Corporations Amendment (Meetings and Documents) Act 2022 includes a requirement for public
companies and listed companies to give shareholders notice of their right to elect to be sent documents
electronically or physically by the company in section 110K of the Corporations Act (2001) (Cth) (Act).

There are options for how HeraMED Limited (“HMD” or the “Company”) shareholders receive
communications. The Company will no longer send physical meeting documents unless a shareholder
requests a copy to be mailed.

Providing your email address to receive shareholder communications electronically.

The Company encourages all shareholders to provide an email address so we can provide investor
communications electronically when they become available online, which includes items such as
meeting documents and annual reports.

By providing your email address, you will:
e Support the company by reducing the cost of mailing/postage
¢ Receive your investor communications faster and in a more secure way
¢ Help the environment through the need for less paper

How do | update my communications preferences?

Shareholders can still elect to receive some or all of their communications in physical or electronic form
or elect not to receive certain documents such as annual reports. To review your communications
preferences, or sign up to receive your shareholder communications via email, please update your
communication preferences at https://investor.xcend.app

If you are a shareholder and would like a physical copy of a communication, need further information
about the options available to you or have questions about your holding, visit
https://investor.xcend.app or contact our share registry:

Telephone: +61 (2) 7208-8033

Email: support@xcend.co

Website: https://www.xcend.co/
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HeraMED Limited

https://www.hera-med.com

Registered Address
201/697 Burke Rd,
Camberwell VIC 3124

ACN 626 295 314

(Company)

NOTICE OF 2024 ANNUAL GENERAL MEETING

Explanatory Statement | Proxy Form

Thursday, 30 May 2024

10.30am (AEST)

PLACE: BDO Offices, Tower 4, Level 18/727 Collins Street, Docklands VIC 3008.

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 advisers prior to voting.

HeraMED Limited

Notice of Annual General Meeting

Page 1 of 18
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IMPORTANT INFORMATION
Time, date and place of meeting

Notice is given that the Annual General Meeting of the Shareholders to which this Notice of
Meeting relates will be held on 30 May 2024 from 10.30am (AEST) at BDO Offices, Tower 4,
Level 18/727 Collins Street, Docklands VIC 3008.

This Notice is given based on circumstances as at 30 April 2024. Should circumstances
change, the Company will make an announcement on the ASX market announcements
platform and on the Company’s website at https://www.hera-med.com/ Shareholders are
urged to monitor the ASX announcements platform and the Company’s website.

The Notice is being made available to Shareholders electronically and can be viewed and
downloaded online at the following link: https://www.hera-med.com/

Alternatively, the Notice will also be available on the Company’s ASX market
announcements page (ASX: HMVD).

Instructions on how to attend the Meeting and vote are in the Explanatory Statement which
forms part of this Notice of Meeting.

Your vote is important

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

How to attend the meeting and vote

To vote in person, attend the Annual General Meeting at the time, date and place set out
above.

Shareholders will be able to vote and ask questions at the Meeting. Shareholders are also
encouraged to submit any questions in advance of the Meeting to the Company. Questions
must be submitted in writing to the Company Secretary at cosec@bio101.com at least 48
hours prior to the Meeting.

The Company will also provide Shareholders with the opportunity to ask questions during the
Meeting in respect of the formal items of business.

Asking questions

A discussion will be held on all items to be considered at the Meeting.

To ensure that as many Shareholders as possible have the opportunity to speak, Shareholders
are requested to observe the following:

e all Shareholder questions should be stated clearly and should be relevant to the business
of the Meeting, including matters arising from the Annual Report and general questions
about the business or management of the Company;

¢ if a Member has more than one question on an item, all questions should be asked at one
time; and

e Shareholders should not ask questions at the Meeting regarding personal matters or those
that are commercial in confidence.
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Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time
and in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act 2001 (Cth) (Corporations Act),
Shareholders are advised that:
e each Shareholder has a right to appoint a proxy;
¢ the proxy need not be a Shareholder of the Company; and
e a Shareholder 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.

Lodge the Proxy Form online.
Online
https://xcend-portal.7g.com.au/login/sha

Completing the enclosed Proxy Form and posting it to:

By post XCEND Pty Ltd
PO Box R1905
Royal Exchange NSW 1225

Completing the enclosed Proxy Form and emailing it to:

By email )
meetings@xcend.co

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:
¢ 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 if the proxy has two 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).

Power of Attorney

If the proxy form is signed under a power of attorney on behalf of a shareholder, then the
attorney must make sure that either the original power of attorney or a certified copy is sent
with the proxy form, unless the power of attorney has already provided it to the Share
Registry.
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Corporate Representatives

If a representative of a corporate shareholder or a corporate proxy will be attending the
Meeting, the representative should bring to the Meeting adequate evidence of their
appointment, unless this has previously been provided to the Share Registry.
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AGENDA
Ordinary Business

Financial statements, Directors’ and Auditor’'s Reports

“To receive and consider the Annual Report of the Company and its controlled entity for the
financial year ended 31 December 2023, together with the declaration of the Directors, the
Directors’ Report, and the Auditor’s Report for that financial year.”

Note: This item of ordinary business is for discussion only and is not a resolution.

Pursuant to the Corporations Act, Shareholders will be given a reasonable opportunity at the
Meeting to ask questions about, or make comments in relation to, each of the
aforementioned reports during consideration of these items.

Remuneration Report

1. Resolution 1 - Adoption of Remuneration Report

To consider and, if thought fit, to pass, with or without amendment, the following Resolution
as a Non-Binding Resolution:

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes,
approval is given for the adoption of the Remuneration Report as contained in the
Company’s Annual Financial Report for the financial year ended 31 December 2023.”

Note: The vote on this Resolution is advisory only and does not bind the Directors or the
Company.

Voting Exclusion Statement: In accordance with the Corporations Act, the Company
will disregard any votes cast on Resolution 1 by or on behalf of a member of the
Company’s key management personnel (including the Directors), whose remuneration
details are included in the Remuneration Report (KMP), or any of that person’s Closely
Related Parties (such as close family members and any controlled companies of those
persons) (collectively referred to as Restricted Voter). However, the Company need not
disregard a vote if:

(a) it is cast by a person as a proxy appointed in writing that specifies how the proxy
is to vote on Resolution 1; and

(b) it is not cast on behalf of a Restricted Voter.

If you appoint the person chairing the Meeting (Chair) and you are not a Restricted
Voter, by submitting the Proxy Form you authorise the person chairing the Meeting to
exercise the proxy even though Resolution 1 is connected directly or indirectly with the
remuneration of a KMP, and you will be taken to have directed the Chair to vote in
accordance with his or her stated intention to vote in favour of Resolution 1. If you do not
want your vote exercised in favour of Resolution 1, you should direct the person chairing
the Meeting to vote “against”, or to abstain from voting on, this Resolution.
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Election Of Director

2. Resolution 2 — Election of Timothy Chapman as Director

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“That Mr Timothy Chapman, a Director appointed to fill a casual vacancy and holding office
until the next general meeting of the Company after his appointment in accordance with the
Company’s Constitution clause 14.4 and ASX Listing Rule 14.4, be elected as a Director of
the Company, effective immediately.”

Re-Election of Director

3. Resolution 3 — Re-Election of David Hinton as Director

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“That Mr David Hinton, a Director who retires by rotation in accordance with the Company’s
Constitution clause 14.2 and ASX Listing Rule 14.5, and being eligible offers himself for re-
election as a Director of the Company, effective immediately.”

ASX Listing Rule 7.1A (Additional 10% Capacity)
4. Resolution 4 - ASX Listing Rule 7.1A Approval of Future Issue of

Securities

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

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, the
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 otherwise on the terms and conditions set out in the Explanatory
Statement which accompanies and forms part of this Notice of Meeting.”

(Please see the next page for Voting Exclusion Statement for this Resolution)
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Voting Exclusion Statement: The Company will disregard any votes cast in favour of
Resolution 4 by or on behalf of:

a) aperson who is expected to participate in, 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); or

b) an Associate of that person or those persons.

However, this does not apply to a vote cast in favour of Resolution 4 by:

i a person as 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

ii. 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

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

e 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

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

Change of Auditor

5. Resolution 5 — Change of Auditor

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“That, for the purposes of section 327B(1) of the Corporations Act and for all other purposes,
BDO Audit Pty Ltd, having been nominated by shareholders and consented in writing to act
as auditor of the Company, be appointed as auditor of the Company, effective immediately.”

DATED: 30 April 2024
BY ORDER OF THE BOARD

Cameron Jones

Company Secretary
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the Shareholders in
connection with the business to be conducted at the Annual General Meeting to be held at
from 10.30am (AEST) on Thursday, 30 May 2024.

The purpose of this Explanatory Statement is to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolution
which is the subject of the business of the Meeting.

Full details of the business to be considered at the General Meeting are set out below.

Ordinary Business

Financial statements and reports

In accordance with the Constitution and the Corporations Act, the business of the Annual
General Meeting will include receipt and consideration of the Annual Financial Report of the
Company for the financial year ended 31 December 2023 together with the declaration of the
Directors, the Director’s Report, the Remuneration Report and the Auditor’'s Report.

In accordance with the amendments to the Corporations Act, the Company is no longer
required to provide a hard copy of the Company’s Annual Financial Report to Shareholders
unless a Shareholder has specifically elected to receive a printed copy.

While the Company will not provide a hard copy of the Company’s Annual Financial Report
unless specifically requested to do so, Shareholders may view the Company Annual
Financial Report on its website at https://www.hera-med.com/

No resolution is required for this item, but Shareholders will be given the opportunity to ask
questions and to make comments on the management and performance of the Company.
The Company’s auditor will be present at the Meeting.

During the discussion of this item, the auditor will be available to answer questions on the:

e Conduct of the audit;

e Preparation and content of the Auditor's Report;

e Accounting policies adopted by the Company in relation to the preparation of the
financial statements; and

¢ Independence of the auditor in relation to the conduct of the audit.

Written questions of the auditor

If you would like to submit a written question about the content of the Auditor’'s Report or the
conduct of the audit of the Annual Financial Report of the Company’s auditor, please send
your question to the Company Secretary. A list of qualifying questions will be made available
at the Meeting.

Please note that all written questions must be received at least five business days before the
Meeting, which is by the 23 May 2024.
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Resolution 1 - Adoption of Remuneration Report

In accordance with section 250R(2) of the Corporations Act, the Company is required to
present to its Shareholders the Remuneration Report as disclosed in the Company’s Annual
Financial Report.

The vote on the Resolution is advisory only and does not bind the Directors or the Company.
The Remuneration Report is set out in the Company’s Annual Financial Report and is also
available on the Company’s website at https://www.hera-med.com/ or on the ASX Market
Announcement Platform.

However, if at least 25% of the votes cast are against the adoption of the Remuneration
Report at the Meeting (subject of this Notice of Meeting), and then again at the 2025 Annual
General Meeting (2025 AGM), the Company will be required to put to the vote a resolution
(Spill Resolution) at the 2025 AGM to approve the calling of a further meeting (Spill
Meeting).

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must
convene the Spill Meeting within 90 days of the 2025 AGM. All of the Directors who were in
office when the 2025 Directors’ Report was approved, other than the Managing Director, will
(if desired) need to stand for re-election at the Spill Meeting.

The Remuneration Report explains the Board’s policies in relation to the nature and level of
remuneration paid to KMPs (including Directors) and sets out remuneration details, service
agreements and the details of any share-based compensation.

Voting

Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice of
Meeting.

In particular, the Directors and other Restricted Voters must not vote on this Resolution and
must not cast a vote as proxy, unless the appointment gives a direction on how to vote, or
the proxy is given to the Chair and you submit the Proxy Form, authorising the Chair to
exercise the proxy even though Resolution 1 is connected directly or indirectly with the
remuneration of a KMP and that in doing so you will be taken to have directed the Chair to
vote in accordance with the Chair’s stated intention to vote in favour of Resolution 1.

Shareholders are urged to carefully read the Proxy Form and to provide a direction to the
proxy on how to vote on this Resolution.

Resolution 2 — Election of Timothy Chapman as Director

The Company’s Constitution provides that any Director appointed in addition to the existing
Directors will hold office until the next following annual general meeting and is then eligible
for election.

ASX Listing Rule 14.4 also provides that each additional director appointed during the year
is to hold office until the next annual general meeting and is then eligible for election as a
Director of the Company.

Timothy Chapman was appointed as an additional Director of the Company on 11 March
2024 and has since served as a Director of the Company.
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Bio of Mr Chapman

Mr Chapman has over 20 years’ experience in financial services, having advised on a
myriad of corporate transactions and capital raisings for public and private companies
through IPOs, private placements, reverse takeovers as well as many mergers and
acquisitions.

Tim has spent the last 15 years of his career advising micro and small companies across a
range of industries including healthcare and health tech. Specifically Tim has been
supporting HeraMED in an advisory capacity as it has transitioned from a R&D hardware
focussed business into a software focussed SaaS business addressing the broad range of
challenges within maternity care.

Tim is considered by the Board to be an independent director.
Directors’ recommendation

The Directors (excluding Timothy Chapman) recommend that Shareholders vote for this
Resolution.

Resolution 3 — Re-Election of David Hinton as Director

The Company’s Constitution at 14.2 requires that at the Company’s annual general meeting,
one third of the Directors shall retire from office. The retiring Directors must not be a
Managing Director.

It has been agreed that Mr David Hinton will retire by rotation at this Meeting. ASX Listing
Rule 14.5 also provides that an entity which has Directors must hold an election of Directors
at each annual general meeting.

Mr David Hinton was appointed a Director of the Company on 21 August 2018 and was last
reelected as a Director at the 2022 AGM.

Under this Resolution, Mr David Hinton has elected to retire by rotation, and being eligible,
seeks re-election as a Director of the Company at this AGM.

Bio of Mr Hinton

Mr Hinton has an extensive career in the information and technology sectors and is currently
Chief Financial Officer and Company Secretary of Empired Limited, an IT and software
services provider and prior to that Amcom Telecommunications Ltd.

He holds a Bachelor of Business Degree and is a Fellow of Chartered Accountants Australia
and New Zealand, and of the Governance Institute of Australia and a Graduate of the
Australian Institute of Company Directors.

Mr Hinton is also a Non-Executive Director of Valo Therapeutics Oy and of the not-for profit
Auspire - The Australia Day Council of Western Australia and a General Committee member
of Royal Perth Yacht Club Inc. He is also the Independent Audit Committee member of the
Australian Institute of Marine Science.

David Hinton is considered by the Board to be an independent director.

Directors’ recommendation
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The Directors (excluding David Hinton) recommend that Shareholders vote for this
Resolution.

Resolution 4 - ASX Listing Rule 7.1A Approval of Future Issue of
Securities

Broadly speaking, and subject to a number of exceptions, 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.

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by
way of a special resolution passed at its annual general meeting, to add an additional 10%
capacity. An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not
included in the S&P/ASX 300 Index and has a market capitalisation less than the amount
prescribed by ASX (currently $300 million).

As of the date of this Notice of Meeting, the Company has a market capitalisation of
approximately $6 million and therefore is an eligible entity. If at the time of the Meeting the
Company is no longer an eligible entity this Resolution will be withdrawn.

This Resolution seeks Shareholder approval by way of a special resolution for the Company
to have the additional 10% capacity provided for in 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 Listing Rules 7.1 and 7.1A without any 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 Listing Rule
7.1A and will remain subject to the 15% limit on issuing equity securities without Shareholder
approval set out in Listing Rule 7.1.

Information Required by ASX Listing Rule 7.3A
The following information is provided to Shareholders for the purposes of Listing Rule 7.3A.

Period for which the approval will be valid.

An approval under this Listing Rule 7.1A commences on the date of the annual general
meeting at which the approval is obtained and expires on the first to occur of the following:

(a) the date which is 12 months after the date of the annual general meeting at which
the approval is obtained;

(b) the time and date of the entity’s next annual general meeting; and

(c) the time and date on which Shareholders approve a transaction under Listing Rule
11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of
main undertaking).

Minimum price at which the equity securities may be issued under Listing Rule 7.1A

Any equity securities issued under Listing Rule 7.1A.2 must be an existing quoted class of
the Company’s equity securities and issued for cash consideration.
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The issue price per equity security must not be less than 75% of the volume weighted
average market price of the equity securities in that class, calculated over 15 trading days on
which trades in that class were recorded immediately before:

(a) the date on which the price at the equity securities are to be issued is agreed by
the Company and the recipient of the equity securities; and

(b) if the equity securities are not issued within 10 trading days of the date in
paragraph (a), the date on which the equity securities are issued.

Purposes for which the funds raised by an issue of equity securities under Listing Rule 7.1A
may be used.
As noted above, any equity securities issued under Listing Rule 7.1A.2 must be issued for

cash consideration. Accordingly, every issue of equity securities under Listing Rule 7.1A.2
will have an accompanying proposed use of funds at the time of issue.

As at the date of this Notice, the Company has not formed an intention to offer any equity
securities under Listing Rule 7.1A during the Listing Rule 7.1A mandate period, if
Shareholders approve this Resolution. However, if Shareholders approved this Resolution
and the Company did raise funds from the issue of equity securities under Listing Rule 7.1A,
based on the Company’s existing plans, the Company considers that the funds may be used
for the following purposes:

(a) to fund working capital of the Company.
(b) to evaluate strategic opportunities.

Risk of economic and voting dilution to existing ordinary Securityholders

If this Resolution is approved, and the Company issues equity securities under Listing Rule
7.1A, the existing Shareholders’ economic and voting power in the Company will be diluted.

There is a risk that:

(a) the market price for the Company’s equity securities in that class may be
significantly lower on the issue date than on the date of the approval under Listing
Rule 7.1A; and

(b) the equity securities may be issued at a price that is at a discount (as described
above) to the market price for the Company’s equity securities on the issue date;

which may have an effect on the amount of funds raised by the issue of equity securities
under Listing Rule 7.1A.

The table below shows the potential dilution of existing Securityholders on the basis of 3
different assumed issue prices and values for the variable “A” in the formula in rule 7.1A.2:
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Variable “A” ASX Listing Rule 7.1A.2 | $0-0085 | $0.0170 $0.0340
50% decrease in | issue price® 100% increase
issue price inissue price
PYR—
“p% s the number of shares | 07 voting 35324982 35324982 35324982
. . dilution(C)
onissue, @ being
353,249,818 Funds raised $300,262 $600,525 $1,201,049
pr—
“A” is a 50% increase in zmi"::;:f 52987473 52987473 52987473
shares on issue, being
529,874,727 Funds raised $450,394 $900,787 $1,801,574
pr—
“A” is a 100% increase in zgt/l"tivoor:;:)g 70649964 70649964 70649964
shares on issue, being
706,499,636 Funds raised $600,525 $1,201,049 $2,402,099
Notes:

(a) Based on the total number of fully paid ordinary Shares on issue as at 22 April 2024.

(b) Based on the closing price of the Company’s Shares on ASX as at 22 April 2024.

(c) The table assumes that the Company issues the maximum number of ordinary Shares available to be issued under
Listing Rule 7.1A.

(d) The table does not show an example of dilution that may be caused to a particular Shareholder by reason of issues
of equity securities under Listing Rule 7.1A based on that Shareholder’s holding at the date of this Explanatory
Statement.

(e) The table shows the effect of an issue of equity securities under Listing Rule 7.1A only, not under the Company’s
15% placement capacity under Listing Rule 7.1.

Allocation policy for issues under Listing Rule 7.1A

The Company'’s allocation policy and the identity of the allottees of equity securities under
Listing Rule 7.1A will depend on a number of factors, including:

(a) the Company’s intentions in relation to the possible issue of equity securities (for
cash consideration) during the Listing Rule 7.1A mandate period;

(b) the structure and timeframe of the capital raising opportunities available to the
Company and any alternative methods for raising funds that are available to the
Company (such as a pro rata offer or an offer under a share purchase plan);

(c) the potential effect on the control of the Company;
(d) the Company’s financial position and the likely future capital requirements; and
(e) advice from the Company’s corporate or financial advisors.

Based on the Company’s historical cashflow reports and capital raising activities in the past
12 months, the Company considers that it may raise funds during the Listing Rule 7.1A
mandate period, although this cannot be guaranteed. As of the date of this Notice, no
specific intention to issue equity securities in relation to any parties, investors or existing
Securityholders have been formed. In addition, no intentions have been formed in relation to
the possible number of issues, or the time frame in which the issues could be made. Subject
to the requirements of the Listing Rules and the Corporations Act, the Board of Directors
reserve the right to determine at the time of any issue of equity securities under Listing Rule
7.1A, the allocation policy that the Company will adopt for that issue.

If and when the determination is made to proceed with an issue of equity securities during
the Listing Rule 7.1A mandate period, details regarding the allottees and purposes of issue
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will be disclosed pursuant to the Company’s obligations under Listing Rules 3.10.3 and
7.1A4.

Offers made under Listing Rule 7.1A may be made to parties (excluding any related parties)
including professional and sophisticated investors, existing Shareholders of the Company,
clients of Australian Financial Service Licence holders and/or their nominees, or any other
person to whom the Company is able to make an offer of equity securities.

Issue or agreement to issue equity securities under Listing Rule 7.1A in the 12 months prior
to AGM

The Company has not issued or agreed to issue equity securities under Listing Rule 7.1A.2
in the 12 months preceding the AGM.

This Resolution is a Special Resolution. For a Special Resolution to be passed, at least 75%
of the votes validly cast on the resolution by Shareholders (by number of ordinary shares)
must be in favour of this Resolution.

Directors’ recommendation

The Board of Directors recommend that Shareholders vote for this Resolution.

Resolution 5 — Change of Auditor

Under section 327B of the Corporations Act, shareholder approval is required for the
appointment of a new auditor. It is proposed that BDO Audit Pty Ltd be appointed as the
auditor of the Company.

BDO Audit (WA) Pty Ltd is the current auditor of the Company. As part of becoming a
national entity, BDO Audit (WA) Pty Ltd is being replaced by BDO Audit Pty Ltd for the
provision of BDO’s audit services in Western Australia. In effect, there will be no change to
the auditor of the Company.

BDO Audit (WA) Pty Ltd has agreed to resign as auditor with effect from the close of the
Meeting and will seek consent from ASIC for the resignation in accordance with section
329(5) of the Corporations Act prior to the Meeting.

Section 328B(1) of the Corporations Act requires that written notice of nomination of a new
auditor be received from a member of the Company. The Company has received such a
nomination from David Hinton, in his capacity as a member of the Company. A copy of the
nomination is set out in Attachment A.

If Resolution 5 is passed, the appointment of BDO Audit Pty Ltd as the Company’s new
auditor will take effect on the later of the close of the Annual General Meeting and the date
on which ASIC gives its consent.

If Resolution 5 is not passed the Company will need to appoint a new auditor other than
BDO Audit Pty Ltd.

Directors’ recommendation

The Board of Directors recommend that Shareholders vote for this Resolution.
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GLOSSARY

$
10% Placement Capacity
AGM or Annual General Meeting or Meeting

ASIC
ASX means

ASX Listing Rules
Auditor
Board

Business Day

Chair
Closely Related Party

Company
Constitution
Corporations Act
Directors

Eligible Entity

means Australian dollars.
has the meaning given in the Explanatory Statement.
means the meeting convened by the Notice.

means the Australian Securities & Investments
Commission.

ASX Limited (ACN 008 624 691) or the financial market
operated by ASX Limited, as the context requires.

means the Listing Rules of ASX.
means the auditor of the Company.
means the current board of directors of the Company.

means Monday to Friday inclusive, except New Year's
Day, Good Friday, Easter Monday, Christmas Day, Boxing
Day, and any other day that ASX declares is not a
business day.

means the chair of the Meeting.

of a member of the Key Management Personnel means:
(a) a spouse or child of the member;
(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s
spouse;

(d) anyone else who is one of the member’s family
and may be expected to influence the member, or

be influenced by the member, in the member’s
dealing with the entity;

(e) a company the member controls; or

(f) a person prescribed by the Corporations
Regulations 2001 (Cth) for the purposes of the
definition of ‘closely related party’ in the
Corporations Act.

means HeraMED Limited (ACN 626 295 314).
means the Company’s constitution.

means the Corporations Act 2001 (Cth).
means the current directors of the Company.

means an entity that, at the date of the relevant general
meeting:

(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation
(excluding restricted securities and securities
quoted on a deferred settlement basis) of
$300,000,000.

HeraMED Limited
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Equity Securities

Explanatory Statement

Key Management Personnel

Notice or Notice Annual General of Meeting

Option
Proxy Form

Remuneration Report

Resolutions

Share

Shareholder
Variable A

Trading Day

AEST

includes a Share, a right to a Share or Option, an Option,
a convertible security and any security that ASX decides
to classify as an Equity Security.

means the explanatory statement accompanying the
Notice.

has the same meaning as in the accounting standards
issued by the Australian Accounting Standards Board and
means those persons having authority and responsibility
for planning, directing and controlling the activities of the
Company, or if the Company is part of a consolidated
entity, of the consolidated entity, directly or indirectly,
including any director (whether executive or otherwise) of
the Company, or if the Company is part of a consolidated
entity, of an entity within the consolidated group.

means this notice of meeting including the Explanatory
Statement and the Proxy Form.

means an option to acquire a Share.
means the proxy form accompanying the Notice.

means the remuneration report set out in the Director’'s
report section of the Company’s annual financial report.

means the resolutions set out in the Notice, or any one of
them, as the context requires.

means a fully paid ordinary share in the capital of the
Company.

means a registered holder of a Share.

means “A” as set out in the calculation of the Explanatory
Statement.

means a day other than a Saturday, Sunday, New Year’'s
Day, Good Friday, Easter Monday, Christmas Day and
any other day that ASX may declare and publish is not a
trading day.

means Australian Eastern Standard Time as observed In
Sydney, New South Wales.
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(Attachment A)

23 April 2024

Cameron Jones

CFO & Company Secretary

HeraMED Ltd

By email:

Dear Cameron

RE: Nomination of Auditor

For the purposes of Section 328B (1) of the Corporations Act 2001, |, David Hinton, being a
trustee for a registered member of HeraMED Limited ACN 626 295 314 (Company), hereby
nominate BDO Audit Pty Ltd as auditor of the Company at the Annual General Meeting.

Yours faithfully,

David Hinton
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HERAMED LTD
ACN 626 295 314

«EntityRegistrationDetailsLinelEnvelope»
«EntityRegistrationDetailsLine2Envelope»
«EntityRegistrationDetailsLine3Envelope»
«EntityRegistrationDetailsLine4Envelope»
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«EntityRegistrationDetailsLine6Envelope»

FOR ALL SECURITYHOLDER ENQUIRIES:

XCEND
Investor Support

www.xcend.co
+61 (2) 7208 8033
support@xcend.co

www.xcend.co/privacy-policy

Your Annual General Meeting Proxy.

Dear Shareholder,

Voting Instructions

Appointment of a Proxy

A shareholder entitled to cast two or more votes may appoint up &0 two proxies (whether
shareholders or not) to attend the meeting and vote. A separate Proxyform should be used for
each Proxy appointment.

Directing your Proxy How to Vote: If you wish to direct your Proxy how to,vote (or te abstain from
voting) on any resolution, place a mark (“X”) in the “For", “Againsty or “Abstain® box for each
resolution. If you mark more than one box on a resolutiongyour vote on'that reselution will be invalid.
If you mark the “Abstain” box for a particular resolution, you are,directing your ProxXy not to vote on
your behalf and your votes will not be counted in computing,the required maijority.

Voting Exclusions and Prohibitions
Refer to the Notice of Meeting for detailed information‘oef,the voting exclusions and prohibitions.

Signing Instructions

You must sign this Proxy form asifollows in the spaces provided:

Individual: Where the holding is'in one name, the Proxy form must be signed by the shareholder or
the shareholder’s attorney,

Joint holding: Where the halding;iS in‘more than one name, all of the shareholders should sign.
Power of Attorney: To sign under Power of Attorney, you must have already lodged the Power of
Attorney with the Share Registrar fognotatien. It you have not previously lodged this document for
notation, please attach a certified photocopy of the Power of Attorney to this Proxy form when you
return it.

Companies: Where the company has a Sole Director who is also the Sole Company Secretary, this
Proxy form must be signed by that person. If the company (in accordance with section 204A of the
Corporations Act 2001) does not have a Company Secretary, a Sole Director can sign alone.
Otherwise this Proxy form must be signed by a Director jointly with either another Director or a
Company Secretary. The director or authorised signatory should also print their name and state
their position under their signature.

ALL your Shares will be voted in accordance with your directions or if no directions
have been given and to the extent permitted by law, as the Proxy sees fit. The Chair
of the Meeting intends to vote undirected proxies in favour of ALL Resolutions.

Attending the Meeting

Attending in person: please bring this form with you as this will assist in registering your
attendance.

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” Form.

HOW'TO

Lodge your Proxy

((0)) ONLINE VOTING

Lodge your Proxy vote online by scanning
the QR Code with your tablet or mobile,
or enter the URL below into your internet
browser: https://investor.xcend.app/sha

ow

You can also vote by the following:
Registered User: enter your existing
username & password and click voting.
New User, firstly register at:
https://investor.xcend.app/register
Then once logged in, you may proceed
to vote.

8 POST TO VOTE

Xcend Pty Ltd
PO Box R1905
Royal Exchange NSW 1225

SCAN & EMAIL TO VOTE

meetings@xcend.co




SRN/HIN: «AccountNumber» Change of Address

If incorrect, provide the correct address in the space
below. Securityholders sponsored by a broker (reference
number commences with ‘X’) should advise their broker
of any changes.

Registered Name & Address

«EntityRegistrationDetailsLinelEnvelope»
«EntityRegistrationDetailsLine2Envelope»
«EntityRegistrationDetailsLine3Envelope»
«EntityRegistrationDetailsLine4Envelope»
«EntityRegistrationDetailsLine5Envelope»
«EntityRegistrationDetailsLine6Envelope»

Your Proxy Form

Appoint a Proxy

Provide Your Voting Directions

Please Sign and Return

I/we being members of HeraMED Ltd (Company) and entitled to attend and vote hereby appoint:

The Chair of the Meeting If you are NOT appointing the Chair of the Meeting as your
(Mark box) OR Proxy, please write the name of the person or body
corporate you are appointing as your Proxy

or failing the person or body corporate named, or if no person or body corporate is named, the Chdir of the Meeting, as my/our proxy to act
on my/our behalf (including 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 the Company to befheld at 10.30@m (AEST) on Thursday, 30 May 2024
at BDO Offices, Tower 4, Level 18/727 Collins Street, Docklands VIC 3008 (the Meeting) and datahy postgonement or adjournment of the
Meeting.

By appointing the Chair as a proxy (or where the Chair becomes proxy by default) the relevant Shareholderdives the Chair express authority
to exercise the proxy on Resolution 1 (except where the Shareholder has indicated,a different voting intention on this Proxy Form) even though
Resolution 1is connected directly or indirectly with the remuneration of a memberofithe Key Management Personnel, which includes the
Chair.

Proxies will only be valid and accepted by the Company if they aré signed and/received no'later than 48 hours before the Meeting, being
10:30am (AEST) on Tuesday, 28 May 2024. Please read the Notice ofMeeting and voting instructions before marking any boxes with an X. If
you mark the Abstain box for a Resolution, you are directingyeur Proxy not to vote on your behalf on a show of hands or a poll and your votes
will not be counted in computing the required majority.

Resolutions For Against Abstain
1 Adoption of Remuneration Report

2 Election of Timothy Chapmanfasibirector

3 Re-Election of David Hinton as'Dikector

ASX Listing Rule 7.1A Approval of Futureflssue of Securities

a h

Change of Auditor

This section must be completed.

Securityholder 1 Joint Securityholder 2 Joint Securityholder 3
Sole Director/Sole Company Secretary Director/Company Secretary Director/Company Secretary
Print Name of Securityholder Print Name of Securityholder Print Name of Securityholder

Update your communication details:

Email Address Phone Number (contactable between business hours)

By providing your email address, you consent to receive all future Securityholder communications electronically.



	HeraMED Announcement for letter to shareholders (Final)
	HeraMED Annual General Meeting - Letter to Shareholders (Final)
	Notice of Meeting HMD Final
	NOTICE OF 2024 ANNUAL GENERAL MEETING
	IMPORTANT INFORMATION
	Time, date and place of meeting
	Your vote is important
	How to attend the meeting and vote
	Asking questions

	Voting by proxy
	Proxy vote if appointment specifies way to vote

	Agenda
	Financial statements, Directors’ and Auditor’s Reports
	Remuneration Report
	Election Of Director
	Re-Election of Director
	ASX Listing Rule 7.1A (Additional 10% Capacity)
	Change of Auditor

	EXPLANATORY Statement
	Resolution 1 - Adoption of Remuneration Report
	Resolution 2 – Election of Timothy Chapman as Director
	Resolution 3 – Re-Election of David Hinton as Director
	Resolution 4 - ASX Listing Rule 7.1A Approval of Future Issue of Securities
	Resolution 5 – Change of Auditor

	GLOSSARY

	Proxy Form (2024 AGM) HMD 20240429



