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Notice of Annual General Meeting

Resonance Health Ltd (ASX: RHT) (Company) attaches its Notice of Annual General Meeting (Meeting), to be
held at 10:00am on Thursday 25 November 2021 at the Company’s head office at 141 Burswood Road,
Burswood WA 6100.

The Meeting will be held in compliance with the Australian and Western Australian governments’ restrictions
on public gatherings (if any).

Due to COVID19 it may not be possible for Shareholders to physically attend the Meeting. As a result, the
Company encourages Shareholders to vote by directed proxy in lieu of attending the meeting in person. Proxy
Forms for the Meeting should be lodged before 10:00am (AWST) on 23 November 2021.

If the above Meeting arrangements with respect to the Meeting change, Shareholders will be updated via the
ASX Market Announcements Platform and on the Company’s website at www.resonancehealth.com

For further information please contact:
Nick Allan — Company Secretary

E: nicka@resonancehealth.com

P: +61 (0)8 9286 5300

This announcement has been authorised for release in accordance with the delegated authority of the Board
of Directors of Resonance Health Limited.

About Resonance Health

Resonance Health is an Australian healthcare technology and services company, specialising in the
development and delivery of noninvasive medical imaging software and services.

The Company’s products are used globally by clinicians in the diagnosis and management of human diseases
and by pharmaceutical and therapeutic companies in their clinical trials. Resonance Health has gained
endorsement by leading physicians worldwide for consistently providing high quality quantitative
measurements essential in the management of diseases.

Resonance Health’s dedication to scientific rigour and quality management has enabled it to achieve
regulatory clearances for a range of Software as a Medical Device (SaMD) products in the USA, Europe, and
Australia and to proudly carry ISO 13485 certification for the design and manufacture of medical devices. A
number of these SaMD products incorporate the use of Artificial Intelligence (Al):

= FerriScan® - provides an accurate measurement of liver iron concentration (LIC) through a non-invasive
MRI-based technology, for use in the assessment of individuals with iron overload conditions. FerriScan
is internationally recognised as the gold standard in LIC assessment

= FerriSmart® - an Al-driven system for the automated real-time measurement of LIC in patients using
non-invasive MRI-based technology

Resonance Health Ltd. ABN: 96 006 762 492
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= HepaFat-Al® - an Al-driven system for the automated real-time multi-metric measurement of liver fat in
patients using non-invasive MRI-based technology, for use in the assessment of individuals with
confirmed or suspected fatty liver disease

The Company has an active development pipeline of additional medical imaging analysis products and
services, including, LiverSmart, which combines FerriSmart® and HepaFat-Al® into a single multi-parametric
MRI session, avoiding the need for multiple MRI appointments and delivering a more complete and
comprehensive assessment of a person’s liver; and Alert-PE, an Al tool for the automated review of chest CT
scans of patients with suspected pulmonary embolism.

Page 2



RESONANCE HEALTH LIMITED
ACN 006 762 492

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 10:00 am (WST)
DATE: Thursday, 25 November 2021
PLACE: 141 Burswood Road, Burswood WA 6100

In accordance with subsection 5(f) of the Corporations (Coronavirus Economic Response)
Determination (No. 3) 2020, the Company will not be despatching physical copies of the Notice of
Meeting. Instead, Shareholders can access a copy of the Notice of Meeting at the following link:

https://www.resonancehealth.com/investors/asx-announcements/2021.html

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

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
voling.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 10:00am (WST time) on 23 November 2021.



BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS — PERIOD JULY 2020 - JUNE 2021

To receive and consider the annual financial statements, the Directors’ Report
and the Audit Report of the Company for the year ended 30 June 2021.

Note: there is no requirement for Shareholders to approve these reports.

2, 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 purposes 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
30 June 2021.”

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

A voting prohibition applies to this Resolution.

3. RESOLUTION 2 - RE-ELECTION OF MR SIMON PANTON AS A DIRECTOR

To consider and, if thought fit, fo pass, with or without amendment, the following
Resolution as an ordinary resolution:

“That for the purposes of rule 12.3 of the Constitution, ASX listing Rule 14.4
and for all other purposes, Simon Panton, a Director of the Company, retires
by rotation, and being eligible, offers himself for re-election and be re-
elected as a Director of the Company.”

4. RESOLUTION 3 — APPROVAL OF ADDITIONAL 10% PLACEMENT FACILITY

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

“That, for the purposes of Listing Rule 7.1A and for all other purposes,
approval is given for the Company to issue up fo that number of Equity
Securities equal to 10% of the issued capital of the Company at the time of
issue, calculated in accordance with the formula prescribed in Listing Rule
7.1A.2 and otherwise on the terms and conditions set out in the Explanatory
Statement.”

5. RESOLUTION 4 - ADOPTION OF THE RESONANCE LONG TERM INCENTIVE PLAN

To consider and, if thought fit, to pass, with or without amendment, the following
Resolution as an ordinary resolution:

“That, for the purposes of ASX Listing Rule 7.2 (Exception 13(b)) and for all
other purposes, approval is given for the Company to adopt an employee
incentive scheme fitled the Resonance Long Term Incentive Plan and for the
issue of securities under that Plan, on the terms and conditions set out in the
Explanatory Statement. Subject to the passing of Resolution 4, the maximum
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number of securities that may be issued under the Plan is 23,057,480
securities, being 5% of the Company'’s fully paid ordinary shares on issue as
at the date of this Notice of Meeting.”

A voting exclusion statement applies to this resolution. Please see below.

Dated: 22 October 2021
By order of the Board

Nick Allan
Company Secretary

Voting Prohibition Statements

Resolution 1 - Adoption of
Remuneration Report

Resolution 4 — Adoption of
Long Term Incentive Plan

A vote on this Resolution must not be cast (in any capacity) by or on
behalf of either of the following persons:

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

(b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on
this Resolution as a proxy if the vote is not cast on behalf of a person
described above and either:

(a) the voter is appointed as a proxy by writing that specifies
the way the proxy is fo vote on this Resolution; or

(b) the voter is the Chair and the appointment of the Chair as
proxy:
(i) does not specify the way the proxy is to vote on this

Resolution; and

(ii) expressly authorises the Chair to exercise the proxy
even though this Resolution is connected directly or
indirectly with the remuneration of a member of the
Key Management Personnel.

A person appointed as a proxy must not vote, on the basis of that
appointment, on this Resolution if:

(a)  the proxy is either:
(i) a member of the Key Management Personnel; or
(ii) a Closely Related Party of such a member; and

(o) the appointment does not specify the way the proxy is to vote
on this Resolution.

However, the above prohibition does not apply if:
(a)  the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the
proxy even though this Resolution is connected directly or
indirectly with remuneration of a member of the Key
Management Personnel.

Voting Exclusion Statements

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the
resolution set out below by or on behalf of the following persons:




Resolution 4 — Adoption of A person who is eligible to participate in the long term incentive plan
Long Term Incentive Plan or an associate of that person or those persons.

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

(a) a person as a proxy or aftorney for a person who is entitled to vote on the Resolution, in
accordance with the directions given to the proxy or aftorney to vote on the Resolution in that
way; or

(b) the Chair as proxy or attorney for a person who is enfitled to vote on the Resolution, in
accordance with a direction given to the Chair to vote on the Resolution as the Chair decides;
or

(c) a holder acting solely in a nominee, frustee, custodial or other fiduciary capacity on behalf of
a beneficiary provided the following conditions are met:

(i) 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

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

Voting in person

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

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 2491 of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
o 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
member appoints 2 proxies and the appointment does not specify the proportion or
number of the member’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:

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

. any directed proxies which are not voted will automatically default to the Chair, who must
vote the proxies as directed.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +61 8 9286 5300.




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions.

1.

FINANCIAL STATEMENTS AND REPORTS

The Corporations Act requires the annual financial report, directors’ report and
the auditor’s report (Annual Financial Statements) be received and considered at
the Annual General Meeting. The Annual Financial Statements for the period
ended June 2021 are included in the Company’s Annual Report to shareholders
(Annual Report), a copy of which can be accessed on-line at
www.resonancehealth.com. Alternatively, a hard copy will be made available on
request.

There is no requirement for Shareholders to approve these reports and no vote will
be taken on the Annual Financial Statements. However, Shareholders attending
the Annual General Meeting will be given a reasonable opportunity to ask
questions about, or make comments on, the Annual Financial Statements and the
management of the Company.

The Company’s auditor, HLB Mann Judd, will be present at the Annual General
Meeting and Shareholders will have the opportunity to ask the auditor questions
in relation to the conduct of the audit, the auditor’s report, the Company’s
accounting policies, and the independence of the auditor.

In addition to taking questions at the Meeting, written questions to the Chair about
the management of the Company, or fo the Company’s auditor about:

(a) the preparation and content of the auditor’s report;
(b) the conduct of the audit;
(c) accounting policies adopted by the Company in relation to the

preparation of the Annual Financial Statements; and
(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than 23 November 2021 to the Company Secretary by
email to nicholasa@resonancehealth.com.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

General

The Corporations Act requires that at a listed company’s annual general meeting,
a resolution that the remuneration report be adopted must be put to the
shareholders. However, such a resolution is advisory only and does not bind the
Company or the Directors of the Company.

The remuneration report sets out the Company’s remuneration arrangements for
the Directors and senior management of the company. The remuneration report
is part of the directors’ report contained in the annual financial report of the
company for a financial year.

The Chair of the meeting must allow a reasonable opportunity for its shareholders
to ask questions about or make comments on the remuneration report at the
annual general meeting.
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Voting consequences

A company is required to put to its shareholders a resolution proposing the calling
of another meeting of shareholders to consider the appointment of directors of
the company (Spill Resolution) if, at consecutive annual general meetings, at least
25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution
must be put to vote at the second of those annual general meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company
must convene a shareholder meeting (Spill Meeting) within 90 days of the second
annual general meeting.

All of the directors of the company who were in office when the directors' report
(asincludedin the company’s annual financial report for the most recent financial
year) was approved, other than the managing director of the company, will
cease fo hold office immediately before the end of the Spill Meeting but may
stand for re-election at the Spill Meeting.

Following the Spill Meeting those persons whose election or re-election as directors
of the company is approved will be the directors of the Company.

Previous voting results

At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Annual General
Meeting.

3.2

RESOLUTION 2 — RE-ELECTION OF SIMON PANTON AS A DIRECTOR
Background

In accordance with Listing Rule 14.5 and clause 14.2 of the Company’s
Constitution, at every annual general meeting an election of Directors must take
place. Listing Rule 14.4 prevents a Director from holding office (without re-
election) past the third annual general meeting following the Director’s
appointment or 3 years, whichever is longer.

For this reason, Simon Panton retires by way of rotation and, being eligible, offers
himself for re-election as a Director.

The Constitution allows the Directors to appoint at any time a person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors,
but only where the total number of Directors does not at any fime exceed the
maximum number specified by the Constitution.

Qualifications and other material directorships

Mr Panton has been a major shareholder of Resonance Health since 2008 and
joined the board in 2009 as he is strong believer in liver health technologies. Mr
Panton started and ran his own successful small business for over 15 years and
brings skills in business and marketing. He has experience in the property industry,
financial markets and the acquisition and disposal of investments. He currently
manages assets and projects associated within family holdings.

Mr Panton is a member of the Audit Committee and a member of the
Remuneration Committee.

Mr Panton currently holds no other directorships in ASX listed companies.




3.3

3.4

Independence

If elected the board does not consider Mr Panton will be an independent director.

Board recommendation

The Directors (other than Simon Panton who abstains) unanimously recommend
that Shareholders vote in favour of Resolution 2.

4.2

RESOLUTION 3 - APPROVAL OF ADDITIONAL 10% PLACEMENT FACILITY

General

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.

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval
by way of a special resolution passed at its annual general meeting to increase
this 15% limit by an extra 10% to 25% (7.1A Mandate).

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300,000,000 or less. The Company is an eligible
entity for these purposes.

Resolution 3 seeks Shareholder approval by way of special resolution for the
Company to have the additional 10% placement capacity provided for in Listing
Rule 7.1A to issue Equity Securities without Shareholder approval.

If Resolution 3 is passed, the Company will be able to issue Equity Securities up to
the combined 25% limit in Listing Rules 7.1 and 7.1 A without any further Shareholder
approval.

If Resolution 3is not passed, the Company will not be able to access the additionall
10% capacity to issue Equity Securities without Shareholder approval under 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.

Technical information required by Listing Rule 7.1A

Pursuant to and in accordance with Listing Rule 7.3A, the information below is
provided in relation to Resolution 3:

(a) Period for which the 7.1A Mandate is valid

The 7.1A Mandate will commence on the date of the Meeting and
expiring on the first to occur of the following:

(i) the date that is 12 months after the date of this Meeting;

(ii) the time and date of the Company’s next annual general
meeting; and

(iii) the time and date of approval by Shareholders of any
fransaction under Listing Rule 11.1.2 (a significant change in the
natfure or scale of activities) or Listing Rule 11.2 (disposal of the
main undertaking).




(o)

(c)

(d)

Minimum Price

Any Equity Securitiesissued under the 7.1 A Mandate must be in an existing
quoted class of Equity Securities and be issued at a minimum price of 75%
of the volume weighted average price of Equity Securities in that class,
calculated over the 15 trading days on which trades in that class were
recorded immediately before:

(i) the date on which the price at which the Equity Securities are to
be issued is agreed by the entity and the recipient of the Equity
Securities; or

(ii) if the Equity Securities are not issued within 10 tfrading days of the
date in Section 79.2(b) (i), the date on which the Equity Securities
are issued.

Use of funds raised under the 7.1A Mandate

The Company intends to use funds raised from issues of Equity Securities
under the 7.1A Mandate for general corporate purposes including the
identification and potential acquisition and/or investment in assets or
companies.

Risk of Economic and Voting Dilution

Any issue of Equity Securities under the 7.1A Mandate will dilute the
interests of Shareholders who do not receive any Shares under the issue.

If Resolution 3 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 7.1A Mandate,
the economic and voting dilution of existing Shares would be as shown in
the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in Listing Rule 7.1A.2, on the basis
of the closing market price of Shares and the number of Equity Securities
on issue as at 6 October 2021.

The table also shows the voting dilution impact where the number of
Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued under
the 7.1A Mandate.




(e)

Issue Price
Shares
Number of Shares on Issue issued — $0.043 $0.087 $0.13
(Variable A in Listing Rule 10% 50% Issue 50%
7.1A.2) voting decrease Price increase
dilution

Funds Raised

461,149,601 | 46,114,960

Current Shares Shares $1,982,943 | $4,012,001 | $5,994,944

50% increase | 71724402 | 69172440 | o5 974 414 | 36018002 | $8.992,417
Shares Shares

100% increase 922,299,202 | 92,229,920 $3,965,886 | $8,024,003 | $11,989,889
Shares Shares

*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 Listing Rule 7.1.

The table above uses the following assumptions:

1.

There are currently 461,149,601 Shares on issue

The issue price set out above is the closing market price of the Shares on the ASX
on 6 October 2021.

The Company issues the maximum possible number of Equity Securities under the
7.1A Mandate.

The Company has not issued any Equity Securities in the 12 months prior to the
Meeting that were not issued under an exception in Listing Rule 7.2 or with
approval under Listing Rule 7.1.

The issue of Equity Securities under the 7.1A Mandate consists only of Shares. It is
assumed that no Options are exercised into Shares before the date of issue of
the Equity Secuirities.

The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

This table does not set out any dilution pursuant to approvals under Listing Rule
7.1 unless otherwise disclosed.

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%.

The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 7.1A mandate, based
on that Shareholder’s holding af the date of the Meeting.

Shareholders should note that there is a risk that:

(1)

(il

the market price for the Company's Shares may be significantly
lower on the issue date than on the date of the Meeting; and

the Shares may be issued at a price that is at a discount to the
market price for those Shares on the date of issue.

Allocation policy under the 7.1A Mandate

The recipients of the Equity Securities to be issued under the 7.1A
Mandate have not yet been determined. However, the recipients of
Equity Securities could consist of current Shareholders or new investors (or
both), none of whom will be related parties of the Company.




The Company will determine the recipients at the time of the issue under
the 7.1A Mandate, having regard to the following factors:

(i) the purpose of the issue;

(ii) alternative methods for raising funds available to the Company
at that time, including, but not limited to, an entitlement issue,
share purchase plan, placement or other offer where existing
Shareholders may participate;

(iii) the effect of the issue of the Equity Securities on the confrol of
the Company;

(iv) the circumstances of the Company, including, but not limited to,
the financial position and solvency of the Company;

(v) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if
applicable).
(f) Previous approval under Listing Rule 7.1A

The Company previously obtained approval from its Shareholders
pursuant to Listing Rule 7.1A af its annual general meeting held on 19
November 2020 (Previous Approval).

During the 12-month period preceding the date of the Meeting, the
Company has not issued any Equity Securities pursuant to the Previous

Approval.
4.3 Voting Exclusion Statement
As atf the date of this Notice, the Company is not proposing to make an issue of
Equity Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement
is not included in this Nofice.
5. RESOLUTION 4 — APPROVAL OF RESONANCE LONG TERM INCENTIVE PLAN
5.1 General

Resolution 4 seeks Shareholder approval for the adoption of the employee
incentive scheme titled “Resonance Long Term Incentive Plan” (Plan) and for the
issue of securities under the Plan in accordance with Listing Rule 7.2 (Exception
13(b)).

The objective of the Plan is to attract, motivate and retain key employees and o
motivate them for the long term growth of the Company and the Company
considers that the adoption of the Plan and the future issue of securities under the
Plan will provide selected employees with the opportunity to participate in the
future growth of the Company.

Broadly speaking, and subject to a number of exceptions set out in Listing Rule 7.2,
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 shares it had on issue at the start of that period.




5.2

Listing Rule 7.2 (Exception 13(b)) provides that Listing Rule 7.1 does not apply to
an issue of securities under an employee incentive scheme if, within three years
before the date of issue of the securities, the holders of the entity’s ordinary
securities have approved the issue of equity securities under the scheme as
exception to Listing Rule 7.1.

Exception 13(b) is only available if and to the extent that the number of equity
securities issued under the scheme does not exceed the maximum number set
out in the entity’s nofice of meeting dispatched to shareholders in respect of the
meeting at which shareholder approval was obtained pursuant to Listing Rule 7.2
(Exception 13(b)). Exception 13(b) also ceases to be available if there is a material
change to the terms of the scheme from those set out in the notice of meeting.

If Resolution 4 is passed, the Company will be able to issue Shares, Options or
Performance Shares under the Plan to eligible participants over a period of 3
years. The issue of any of those securities to eligible participants under the Plan (up
to the maximum number of securities stated in Section 5.2 below) will be excluded
from the calculation of the number of equity securities that the Company can
issue without Shareholder approval under Listing Rule 7.1.

For the avoidance of doubt, the Company must seek Shareholder approval under
Listing Rule 10.14 in respect of any future issues of securities under the Plan to a
related party or a person whose relationship with the Company or the related
party is, in ASX's opinion, such that approval should be obtained. In addition,
further approvals will be required prior to the issue of any performance shares
under the Plan.

If Resolution 4 is not passed, the Company will be able to proceed with the issue
of securities under the Plan to eligible participants, but any issues will reduce, to
that extent, the Company’s capacity to issue equity securities without Shareholder
approval under Listing Rule 7.1 for the 12 month period following the issue of the
Shares.

Technical information required by Listing Rule 7.2 (Exception 13)

Pursuant to and in accordance with Listing Rule 7.2 (Exception 13), the following
information is provided in relation to Resolution 4:

(a) a summary of the key terms and conditions of the Plan is set out in
Schedule 1;

(b) the Company has not issued any securities under the Plan as this is the first
time that Shareholder approval is being sought for the adoption of the
Plan; and

(c) the maximum number of Securities proposed that may be issued under

the Plan, following Shareholder approval, is the number that is equal to
5% of the total number of Shares on issue in the Company as at the date
of this Notice of Meeting, being a maximum of 23,057,480 Securities that
may be issued, but excluding:

(i) an offer to a person situated at the time of receipt of the offer
outside Australia;

(ii) an offer that did not need disclosure to investors because of
section 708 of the Corporations Act;




(iii) an offer that did not require the giving of a product disclosure
statement because of section 1012D of the Corporations Act; or

(iv) an offer made under a disclosure document or product
disclosure statement issued pursuant to the Corporations Act.

It is not envisaged that the maximum number of Securities for which
approval is sought will be issued immediately.




GLOSSARY

S means Australian dollars.
ASIC means the Australian Securities & Investments Commission.
Associate has the meaning given to that term in the ASX Listing Rules.

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

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

Business Day 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.

Chair means the chair of the Meeting.

Closely Related Party 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 confrols; 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.

Company or Resonance means Resonance Health Limited (ACN 006 762 492).
Constitution means the Company’s constitution adopted on 24 November 2016.
Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Equity Securities 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.

Explanatory Statement means the explanatory statement accompanying the Notice.
General Meeting or Meeting means the meeting convened by the Nofice.

Key Management Personnel 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 conftrolling 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.

Notice, Notice of Annual General Meeting or Notice of Meeting means this notfice of
meeting including the Explanatory Statement and the Proxy Form.
Option means an option to acquire a Share.

Performance Right means a performance right allocated in accordance with the Plan that
is subject to restrictions on Dealing, Vesting Conditions (as defined in the Plan) and/or other
restrictions or conditions.




Plan means the Long Term Incentive Plan Rules document that empowers the Company
to operate the Resonance Resources Limited Long Term Incentive Plan (Plan) on the terms
outlined in that document and in accordance with the ASX Listing Rules and the
Corporations Act.

Proxy Form means the proxy form accompanying the Notice.

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

Section means, unless otherwise stated, a section of the Explanatory Statement.

Security means an equity security issued by the Company, including a Share, Option,
Convertible Note and Performance Right.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.
Voting Power has the meaning given to that term in the Corporations Act.

WST means Western Standard Time as observed in Perth, Western Australia.




SCHEDULE 1 - TERMS AND CONDITIONS OF RESONANCE LONG TERM
INCENTIVE PLAN

ltem Summary

Eligibility Offers may be made at the discretion of the board of directors of
Resonance (Board) to employees of Resonance or any other person
that the Board determines to be eligible to receive a grant under the
Plan.

Types of securities | The Plan Rules provide flexibility for Resonance to grant one or more
of the following securities as incentives, subject to the terms of
individual offers:

- options;
- performance rights; or
- performance shares.

Options are an entitlement for the holder to receive a share on
satisfaction of relevant vesting conditions, by paying an applicable
exercise price. Typically the vesting conditions for an option plan are
limited to time based hurdles.

A performance right is effectively a zero priced option that vests
subject to the satisfaction of relevant vesting conditions. The vesting
conditions are typically a combination of fime and performance
based milestones. The Board has discretion to determine the vesting
conditions (and particularly any performance based hurdles such as
TSR metrics) for each individual grant.

Performance Shares are not dissimilar to performance rights,
although the share is issued up-front (for nil consideration) and is
subject to buy-back/forfeiture arrangements should the relevant
vesting conditions (including performance base metrics) not be met.

Offers under the Unless otherwise specified in an offer document, the Board has the
Plan discretion to settle performance rights or options with a cash
equivalent payment.

The Board may make offers at its discretion and any offer documents
must contain the information required by the Plan Rules. The Board
has the discretion to set the terms and conditions on which it will offer
options, performance shares and performance rights in individual
offer documents.

Issue Price Unless the Board determines otherwise, no payment is required for a
grant (as opposed to exercise) of an option, a performance right or
performance share under the Plan.

Vesting Options must be exercised by the employee and the employee is
required to pay the exercise price to be allocated Shares.

Vesting of opftions, performance rights and performance shares
under the Plan is subject to any vesting or performance conditions
determined by the Board and specified in the offer document.

Lapsing and Subject to the rules of the Plan (Rules) and the terms of the specific
forfeiture offer document, any opftion, performance right or performance
share will either lapse or be forfeited if the relevant vesting and
performance conditions are not satisfied.

Cessation of Under the Rules, the Board has a broad discretion in relation to the
Employment freatment of entitlements on cessation of employment. It is proposed
that individual offer documents will provide more specific detail on
how the entitlements will be treated if the participating employee
ceases employment.

Clawback and The Rules provide the Board with customary “clawback” powers if,
preventing amongst other things, the participant has acted fraudulently or
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inappropriate
benefits

dishonestly, engaged in gross misconduct or if the parficipant’s
enfitlements vest as a result of the fraud, dishonesty or breach of
obligations of any other person and the Board is of the opinion that
the incentives would not have otherwise vested.

Change of
Control

The Board may determine that all or a specified number of a
participant’s options, performance rights or performance shares will
vest or cease to be subject to restrictions where there is a change of
control event in accordance with the Rules. It is infended that
individual offer documents will provide more specific information on
how the entitlements will be freated on a change of conftrol.




Resonance

{8  ONLINE PROXY APPOINTMENT

’...\ www.advancedshare.com.au/investor-login
:o.o’ [0  MOBILE DEVICE PROXY APPOINTMENT

Lodge your proxy by scanning the QR code below, and enter
your registered postcode.
Itis a fast, convenient and a secure way to lodge your vote.

2021 ANNUAL GENERAL MEETING PROXY FORM

I/We being shareholder(s) of Resonance Health Limited and entitled to attend and vote hereby:

APPOINT A PROXY
The Chair of the OR 22 PLEASE NOTE: If you leave the section blank,
Meeting the Chair of the Meeting will be your proxy.

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) named, the Chair of the Meeting, as
my/our proxy to act generally at the Meeting 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
be held at 141 Burswood Road, Burswood WA 6100 on 25 November 2021 at 10:00 am (WST) and at any adjournment or postponement
of that Meeting.

STEP 1

Chair’s voting intentions in relation to undirected proxies: The Chair intends to vote all undirected proxies in favour of all Resolutions. In
exceptional circumstances, the Chair may change his/her voting intentions on any Resolution. In the event this occurs, an ASX
announcement will be made immediately disclosing the reasons for the change.

Chair authorised to exercise undirected proxies on remuneration related resolutions: Where I/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 4 (except where I/we have indicated a different voting intention below) even though these resolutions are connected
directly or indirectly with the remuneration of a member(s) of key management personnel, which includes the Chair.

VOTING DIRECTIONS

Resolutions For  Against Abstain*
1 Adoption of Remuneration Report

2 Re-election of Mr Simon Panton as a Director

3  Approval of Additional 10% Placement Facility

4  Adoption of the Resonance Long Term Incentive Plan

* If you mark the Abstain box for a particular Resolution, you are directing your proxy not to vote on your behalf on a show of hands
or on a poll and your votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, all the shareholder should sign. If signed by the shareholder’s attorney,
the power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company,
the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Email Address

Please tick here to agree to receive communications sent by the Company via email. This may include meeting notifications, dividend
remittance, and selected announcements.

STEP 3 STEP 2



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

CHANGE OF ADDRESS

This form shows your address as it appears on Company’s share register. If this
information is incorrect, please make the correction on the form. Shareholders
sponsored by a broker should advise their broker of any changes.

APPOINTMENT OF A PROXY

If you wish to appoint the Chair as your proxy, mark the box in Step 1. If you
wish to appoint someone other than the Chair, please write that person’s name
in the box in Step 1. A proxy need not be a shareholder of the Company. A proxy
may be an individual or a body corporate.

DEFAULT TO THE CHAIR OF THE MEETING

If you leave Step 1 blank, or if your appointed proxy does not attend the
Meeting, then the proxy appointment will automatically default to the Chair of
the Meeting.

VOTING DIRECTIONS — PROXY APPOINTMENT

You may direct your proxy on how to vote by placing a mark in one of the boxes
opposite each resolution of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any resolution by inserting the percentage or number
of shares you wish to vote in the appropriate box or boxes. If you do not mark
any of the boxes on a given resolution, your proxy may vote as they choose to
the extent they are permitted by law. If you mark more than one box on a
resolution, your vote on that resolution will be invalid.

PROXY VOTING BY KEY MANAGEMENT PERSONNEL

If you wish to appoint a Director (other than the Chair) or other member of the
Company’s key management personnel, or their closely related parties, as your
proxy, you must specify how they should vote on Resolutions 1 and 4, by
marking the appropriate box. If you do not, your proxy will not be able to
exercise your vote for Resolutions 1 and 4.

PLEASE NOTE: If you appoint the Chair as your proxy (or if they are appointed
by default) but do not direct them how to vote on a resolution (that is, you do
not complete any of the boxes “For”, “Against” or “Abstain” opposite that
resolution), the Chair may vote as they see fit on that resolution.

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attend the Meeting
and vote on a poll. If you wish to appoint a second proxy, an additional Proxy
Form may be obtained by telephoning Advanced Share Registry Limited or you
may copy this form and return them both together.

To appoint a second proxy you must:

(a) On each Proxy Form state the percentage of your voting rights or number
of shares applicable to that form. If the appointments do not specify the
percentage or number of votes that each proxy may exercise, each proxy
may exercise half your votes. Fractions of votes will be disregarded; and

(b) Return both forms together.

COMPLIANCE WITH LISTING RULE 14.11

In accordance to Listing Rule 14.11, if you hold shares on behalf of another
person(s) or entity/entities or you are a trustee, nominee, custodian or other
fiduciary holder of the shares, you are required to ensure that the person(s) or
entity/entities for which you hold the shares are not excluded from voting on
resolutions where there is a voting exclusion. Listing Rule 14.11 requires you to
receive written confirmation from the person or entity providing the voting
instruction to you and you must vote in accordance with the instruction
provided.

By lodging your proxy votes, you confirm to the company that you are in
compliance with Listing Rule 14.11.

CORPORATE REPRESENTATIVES

If a representative of a nominated corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative” should
be produced prior to admission in accordance with the Notice of Meeting. A
Corporate Representative Form may be obtained from Advanced Share
Registry.

SIGNING INSTRUCTIONS ON THE PROXY FORM

Individual:

Where the holding is in one name, the security holder must sign.

Joint Holding:

Where the holding is in more than one name, all of the security holders should
sign.

Power of Attorney:

If you have not already lodged the Power of Attorney with Advanced Share
Registry, please attach the original or 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 Corporations Act 2001) does not have a Company
Secretary, a Sole Director can 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.

LODGE YOUR PROXY FORM

This Proxy Form (and any power of attorney under which it is
signed) must be received at an address given below by 10:00 am
(WST) on 23 November 2021, being not later than 48 hours before
the commencement of the Meeting. Proxy Forms received after
that time will not be valid for the scheduled Meeting.

<%  ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login

24« BY MAIL
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009; or
PO Box 1156, Nedlands WA 6909

& BYFAX
+61 8 6370 4203

@ BYEMAIL
admin@advancedshare.com.au

Q@ INPERSON
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009

t, ALLENQUIRIES TO
Telephone: +61 8 9389 8033
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