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PainChek AGM Notice of Meeting Correction

PainChek® Ltd (ASX: PCK) (“PainChek®” or “the Company”), advises that it has corrected a typo in its AGM Notice of
Meeting released on 27 October 2021.

This has been authorized for release by the Board of Painchek.

For more information:

Sally McDow Philip Daffas

Company Secretary, PainChek CEO, PainChek
sallymcdow@boardroom.com.au philip.daffas@painchek.com
0420213 035 0406 537 235

About PainChek®
PainChek® Ltd is an Australian based company that develops pain assessment technologies.

PainChek® is a smart phone based medical device using artificial intelligence to assess and score pain levels in real
time and update medical records in the cloud. PainChek® records a short video of the person’s face and analyses the
images that indicate pain and records them.

Next, the caregiver uses PainChek® to record their observations of other pain related behaviours that complete the
assessment. Finally, PainChek® calculates an overall pain score and stores the result allowing the caregiver to
monitor the effect of medication and treatment over time.

PainChek® is being rolled out globally in two phases: first, PainChek® for adults who are unable to effectively
verbalise their pain such as people with dementia, and second, PainChek® for Children who have not yet learnt to
speak.

The PainChek® Shared Care Program is a PainChek® licensing model which enables a professional carer to share their
resident or patient data securely with other healthcare professionals or designated homebased family carers for
ongoing pain assessments or clinical data review.

To find out more, visit www.painchek.com
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NOTICE OF ANNUAL GENERAL MEETING

TIME: 2pm (AEDT)
DATE: 30 November 2021
PLACE: To be held virtually via Lumi Online Platform

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.
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IMPORTANT INFORMATION

TIME 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 at 2pm (AEDT) on 30 November 2021 virtually via Lumi
Online Platform.

ATTENDING THE MEETING VIRTUALLY

Due to the current circumstances relating to COVID-19, the Company has elected to
host the Meefting virtually, through the Lumi online platform (Lumi), fo ensure all
Shareholders are able to attend and participate in the Meeting.

Shareholders will be able to view the meeting presentations and listen to the meeting
live, submit questions to the Chairman in real fime and vote on Resolutions through Lumi.

Shareholders who wish to participate in the Meeting online may do so from their
computer, by entering the URL into their browser:

https://web.lumiagm.com/380-792-288

If you choose to participate in the Meeting online, you can log in fo the meeting by
entering:

a) Your username, which is your Voting Access Code (VAC), which can be located
on the first page of your proxy form or Notice of Meeting email.

b) Your password, which is the postcode registered to your holding if you are an
Australian shareholder. Overseas shareholders should refer to the user guide for
their password deftails.

c) If you have been nominated as a third-party proxy, please contact Boardroom on
1300 737 760.

Attending the meeting online enables Shareholders to view the Meeting live and to also
ask questions and cast direct votes at the appropriate times whilst the meeting is in
progress. Whilst shareholders will be provided with the opportunity to submit questions
online at the meeting, it would be desirable if the Company was able to receive them in
advance. Shareholders are therefore requested to send any questions they may have for
the Company or its Directors at the virtual Annual Shareholders’ Meeting to the
Company Secretary, Sally McDow, by emailing
company.secretary@boardroomlimited.com.au.

More information regarding participating in the Meeting online can be found in the
Online Voting User Guide attached.
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ENTITLEMENT TO ATTEND AND VOTE

The Company’s Directors have determined that all Shares of the Company that are
quoted on ASX at 7:00pm (AEDT) on 28 November 2021 shall, for the purposes of
determining voting entitlements at the Annual General Meeting, be taken to be held by
the persons registered as holding the Shares at that time.

VOTING IN PERSON
To vote in person, attend the Meeting at the fime, date and using the link set out above.
VOTING BY PROXY

To vote by proxy, please complete and sign the Proxy Form accompanying this notice
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, Shareholders are advised that:
a) each Shareholder has a right to appoint a proxy;
b) the proxy need not be a member of the Company; and

c) a Shareholder who is entitled to cast two or more votes may appoint two proxies
and may specify the proportion or number of votes each proxy is appointed to
exercise. If the member appoints two 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.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy
Forms.

CORPORATE REPRESENTATIVE

Body corporate Members may attend and vote during the meeting via corporate
representative by going to the Lumi website and using the Voting Access Code found
on the Proxy Form. Only one login per body corporate with voting rights will be permitted
and any other people from the body corporate wishing to attend should register as
guests to attend the meeting. By entering the body corporate’s Voting Access Code,
you will be taken to have certified pursuant to section 250D of the Corporations Act that
you have been validly appointed as the body corporate’s representative to exercise all
or any of the powers the body corporate may exercise at the AGM.

ENQUIRIES

Shareholders are invited to contact the Company Secretary, Sally McDow
company.secretary@boardroomlimited.com.au if they have any queries in respect of the
matters set out in this document.
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BUSINESS OF THE MEETING

AGENDA

ORDINARY BUSINESS

Financial Statements and Reports

To receive and consider the annual financial report of the Company for the financial
year ended 30 June 2021 together with the declaration of the directors, the directors’
report, the remuneration report and the auditor’s 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 30 June 2021.”

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

Voting Exclusion Statement:

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

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

(o) 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 voteris appointed as a proxy by writing that specifies the way the proxy is to
vote on the Resolution; or

(b)  the voteris 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
(i) expressly authorises the Chair to exercise the proxy even if the Resolution is
connected directly or indirectly with the remuneration of a member of the Key

Management Personnel for the Company, or if the Company is part of a
consolidated entity, for the entity.

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - JOHN MURRAY

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

“That, for the purpose of clause 11.3 of the Constitution and for all other
purposes, Mr John Murray, a Director, refires by rotation, and being eligible,
is re-elected as a Director.”




3. RESOLUTION 3 — APPROVAL OF 10% PLACEMENT CAPACITY - SHARES

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as a special resolution:

“That, for the purpose of ASX Listing Rule 7.1A and for all other purposes,
approval is given for the issue of equity securities totalling up to 10% of the
Shares (on issue at the time of the issue), calculated in accordance with
the formula prescribed in ASX Listing Rule 7.1A.2 and on the terms and
conditions set out in the Explanatory Statement.”

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

- a person who is expected to participate in or who will obtain a material benefit as a
result of the proposed issue; or

- an associate of that person or those persons.

In accordance with Listing Rule 14.11 and the relevant note under that rule concerning
Rule 7.1A, as at the date of this Nofice of Meefing it is not known who may participate in
the proposed issue (if any). On that basis, no security holders are currently excluded.

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

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

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

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

othe 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

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

DATED: 25 OCTOBER 2021
BY ORDER OF THE BOARD

S

SALLY MCDOW
COMPANY SECRETARY




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 which are the subject of the business of the Meeting.

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with clause 9.5 of the Constitution, the business of the Meeting
will include receipt and consideration of the annual financial report of the
Company for the financial year ended 30 June 2021 together with the
declaration of the directors, the directors’ report, the remuneration report and
the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company'’s
annual financial report is available on its website at www.painchek.com

2.1

2.2

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

Section 249L(2) of 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, section 250R(3) expressly provides
that such a resolution is advisory only and does not bind the Directors or 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 the financial year ending 30 June 2021.

A reasonable opportunity will be provided for discussion of the remuneration
report at the Annual General Meeting.

Voting consequences

Under Part 2G.2, Division 9 of the Corporations Act, if at least 25% of the votes
cast on a remuneration report resolution are voted against adoption of the
remuneration report in two consecutive annual general meetings, the Company
will be required to put to Shareholders a resolution proposing the calling of an
extraordinary general meeting to consider the appointment of directors of the
Company (Spill Resolution) at the second annual general meeting.

If more than 50% of shareholders vote in favour of the Spill Resolution, the
company must convene the extraordinary general 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
(as included in the company’s annual financial report for the financial year
ended immediately before the second annual general meeting) was approved,
other than the managing director of the company, will cease to hold office
immediately before the end of the Spill Meeting but may stand for re-election at
the Spill Meeting.
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2.3.1

2.3.2

2.3.3
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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.

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.

Proxy Restrictions
Shareholders appointing a proxy for Resolution 1 should note the following:
If you appoint a member of the Key Management Personnel as your proxy

If you elect to appoint a member of Key Management Personnel whose
remuneration detaqils are included in the Remuneration Report, or a Closely
Related Party of that member, you must direct the proxy how they are to vote.
Undirected proxies granted to these persons will not be included in any vote on
Resolution 1.

If you appoint the Chair as your proxy

If you elect to appoint the Chair as your proxy, you do not need to direct the
Chair how you wish them to exercise your vote on Resolution 1.

By signing and retfurning the Proxy Form, you are considered to have provided
the Chair with an express authorisation to vote the proxy in accordance with the
Chair’s intention, even though the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel of the
Company.

If you appoint any other person as your proxy

You do not need to direct your proxy how to vote.

Directors' recommendation

As the resolution relates to matters including the remuneration of the Directors,
the Board, as a matter of corporate governance and in accordance with the

spirit of section 250R(4) Corporations Act, makes no recommendation regarding
this resolution.

3.1

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - JOHN MURRAY

ASX Listing Rule 14.4 and clause 11.3 of the Constitution requires that at the
Company's annual general meeting in every year, one-third of the Directors for
the time being, or, if their number is not a multiple of 3, then the number nearest
one-third, shall retire from office, provided always that no Director (except a
Managing Director) shall hold office for a period in excess of 3 years, or until the
third annual general meeting following his or her appointment, whichever is the
longer, without submitting himself or herself for re-election.

Clause 11.5 of the Constitution provides that the Director to retire at an annual
general meeting is the Director who has been longest in office since their last
election. Clause 11.4 of the Constitution provides that a Director who retires by
rotation under clause 11.3 of the Constitution is eligible for re-election.

The Company currently has 4 Directors (including 1 Managing Director) and
accordingly 1 must retire.




3.2

3.3

Mr John Murray, the Director longest in office since his last election, retires by
rotation and seeks re-election.

Experience

Mr John Murray is the Chair of PainChek and has extensive experience as
follows: John has over 25 years' experience in private equity and venture
capital, and was a co- founder and Managing Partner of Technology Venture
Partners; one of the original and leading venture capital firms in Australia. John is
a past chairman of the Australion Venture Capital Association. John has
considerable experience as a director of high growth, technology-based
companies. He possesses a broad understanding of global trends in technology
and its impact on a variety of industries. He is a past Chair of a private residential
aged care business in Australia. John also brings 12 years’ experience in
executive roles in corporate banking, accounting and IT services industries. John
has been on the Board of a number of successful tfechnology rollouts and exits
including online fravel play Viaftor, which was acquired by TripAdvisor for
approximately US$200 million in 2014. He is a chartered accountant with an
Honour degree in Law, and is a member of the Australian Institute of Company
Directors. John is also currently a non-executive director of UK AIM listed Seeing
Machines Ltd and a private hotel property company.

Directors’ Recommendation

The Board (with Mr Murray abstaining) supports Mr Murray’s re-election as a Non-
Executive Director of the Company and recommends that Shareholders vote in
favour of this Resolution.

4.1

RESOLUTION 3 — APPROVAL OF 10% PLACEMENT CAPACITY - SHARES
General

ASX Listing Rule 7.1A provides that an Eligible Enfity as defined in section 4.2
below, may seek Shareholder approval at its annual general meeting to allow it
to issue equity securities up to 10% of its issued capital at the tfime of the issue
over a period up to 12 months after the annual general meeting (10%
Placement Capacity).

The Company is an Eligible Entfity.

If Shareholders approve Resolution 3, the number of equity securities the Eligible
Entity may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out in
Section 4.2 below).

The effect of Resolution 3 will be to allow the Directors to issue equity securities
up to 10% of the Company'’s fully paid ordinary securities on issue at the time of
the issue under the 10% Placement Capacity during the period up to 12 months
after the Meeting, without subsequent Shareholder approval and without using
the Company's 15% annual placement capacity granted under ASX Listing Rule
7.1. Resolution 3 is a special resolution and therefore requires approval of 75% of
the votes cast by Shareholders present and eligible to vote (in person, by proxy,
by attorney or, in the case of a corporate Shareholder, by a corporate
representative).

ASX Listing Rule 7.1A.4 provides that if and when the Company utilises the 10%
Placement Capacity within the 12 months following the AGM, assuming
Resolution 3 is passed, the Company will be required to give ASX details of who
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4.2

will be issued the equity securities and how many equity securities they each
received. In addition, the Company will be required to release by way of ASX
announcement the information set out in ASX Listing Rule 3.10.5A, namely:

(a) details about the dilution to the existing Shareholders caused by the
issue of equity securities under the 10% Placement Capacity;

(b) if cash is raised, an explanation why a pro rata issue or other type of
issue allowing existing shareholders to participate was not adopted
instead of or as well as using the 10% Placement Capacity;

(c) details about any underwriting and underwriting fees paid; and

(d) details about any other fees or costs incurred in connection with the
issue of equity securities under the 10% Placement Capacity.

The Directors of the Company believe that Resolution 3 is in the best interests of
the Company and unanimously recommend that Shareholders vote in favour of
this Resolution.

Resolution 3 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 3 for it to be passed.

ASX Listing Rule 7.1A

ASX Listing Rule 7.1A enables an Eligible Entity to seek shareholder approval aft its
annual general meeting to issue equity securities in addition to those under the
Eligible Entity’'s 15% annual placement capacity.

An Eligible Entity is one that, as at the date of the relevant annual 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.

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index
and has a current market capitalisation of approximately $112.6 million.

Any equity securities issued must be in the same class as an existing class of
quoted equity securities issued for cash consideration per security per LR 7.1TA.3.
The Company currently has one class of equity securities on issue, being the
Shares (ASX Code: PCK).

The exact number of equity securities that the Company may issue under an
approval under ASX Listing Rule 7.1A will be calculated according to the
following formula:

(AxD)-E

A = the number of fully paid +ordinary securities on issue at the commencement of the
relevant period,

plus the number of fully paid +ordinary securities issued in the relevant period
under an exception in rule 7.2 other than exception 9, 16 or 17,

plus the number of fully paid +ordinary securities issued in the relevant period




4.3

on the +conversion of +convertible securities within rule 7.2 exception ? where:

o the convertible securities were issued or agreed to be issued before the
commencement of the relevant period; or

o the issue of, or agreement to issue, the +convertible securities was
approved, or taken under these rules to have been approved, under rule
7.1 orrule 7.4,

plus the number of fully paid +ordinary securities issued in the relevant period
under an agreement to issue +securifies within rule 7.2 exception 16 where:

o the agreement was entered into before the commencement of the
relevant period; or

o the agreement or issue was approved, or taken under these rules to have
been approved, underrule 7.1 orrule 7.4,

plus the number of any other fully paid +ordinary securities issued in the relevant
period with approval underrule 7.1 orrule 7.4,

Note: This may include fully paid ordinary securities issued in the relevant period under an agreement to
issue securities within rule 7.2 exception 17 where the issue is subsequently approved under rule 7.1.

plus the number of partly paid +ordinary securities that became fully paid in the
relevant period,
less the number of fully paid +ordinary securities cancelled in the relevant period;

D is 10%.

E is the number of equity securities issued or agreed to be issued under
ASX Listing Rule 7.1A.2 in the relevant period where the issue or
agreement has not been approved by the holders of ordinary securities
under ASX Listing Rule 7.4.

Technical information required by ASX Listing Rule 7.1A

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

(a) Minimum Price

The minimum price at which the equity securities may be issued is 75% of
the volume weighted average price of equity securities in that class,
calculated over the 15 ASX 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; or

(ii) if the equity securities are not issued within 10 trading days of
the date in Section 4.3(a)(i), the date on which the equity
securities are issued.

(b) Date of Issue
The equity securities may be issued under the 10% Placement Capacity

commencing on the date of the Meeting and expiring on the first to
occur of the following:




(i) 12 months after the date of this Meeting at which the approval
is obtained;

(ii) The time and date of the company’s next AGM; and

(iii) the date of approval by Shareholders of any transaction under
ASX Listing Rules 11.1.2 (a significant change to the nature or
scale of the Company’s activities) or 11.2 (disposal of the
Company’s main undertaking).

Risk of economic and voting dilution

Any issue of equity securities under the 10% Placement Capacity 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 10%
Placement Capacity, 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 ASX Listing Rule 7.1A(2), on the
basis of the current market price of Shares and the current number of
equity securities on issue as at the date of this Notice.

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 10% Placement Capacity.

Variable “A” Dilution
in ASX Listing | Brl $0.0225 $0.0045 $0.009
Rule 7.1.A.2 (;s:fShqr;;ce 50% decrease Current Issue 50% increase
in Issue Price Price in Issue Price
. 113,242, 388 113,242, 388 113,242, 388
10% voting
(Current) | dilution
1,132,423,886
Funds raised $2,547,953 $5,095,907 $10,191,814
(50% 10% voting
increase) dilution 169,863,582 169,863,582 169,863,582
1,698,635,829
Funds raised $3,821,930 $7.643,861 $15,287,722
(100% 10% voting
increase) dilution 226,484,777 226,484,777 226,484,777
2,264,847,772
Funds raised $5,095,907 $10,191,814 $20,383,629

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

(e)

The table above uses the following assumptions:

. the current Shares on issue are the Shares on issue as at 11
October 2021;

2. the issue price set out above is the closing price of the Shares on
the ASX on 11 October 2021;

3. the Company issues the maximum possible number of equity
securities under the 10% Placement Capacity;

4, the Company has not issued any equity securities in the 12 months
prior to the Meeting that were not issued under an exception in
ASX Listing Rule 7.2 or with approval under ASX Listing Rule 7.1;

5. 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;

6. this table does not set out any dilution pursuant to approvals under
ASX Listing Rule 7.1;

Shareholders should note that there is a risk that:

(i) the market price for the Company’s Shares may be significantly
lower on the issue date than on the date of the Meeting; and

(ii) 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.

Purpose of Issue under 10% Placement Capacity

The Company may issue equity securities under the 10% Placement
Capacity as cash consideration in which case the Company intends to
use funds raised for general working capital and business expansion.

Allocation policy under the 10% Placement Capacity

The Company'’s allocation policy for the issue of equity securities under
the 10% Placement Capacity will be dependent on the prevailing
market conditions at the time of the proposed placement(s).

The person being issued the equity securities which is yet to be issued
under the 10% Placement Capacity have not yet been determined.
However, the person being issued the 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 person to be issued the equity
securities at the time of the issue under the 10% Placement Capacity,
having regard to the following factors:

(i) the purpose of the issue;
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4.4

4.5

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

(iii) the effect of the issue of the equity securities on the control 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 ASX Listing Rule 7.1A

No securities were issued under ASX Listing Rule 7.1A in the last 12
months.

Voting Exclusion

A voting exclusion statement is included in this Notice. As at the date of this
Notice, the Company has not invited any existing Shareholder to participate in
an issue of equity securities under ASX Listing Rule 7.1A. Therefore, no existing
Shareholders will be excluded from voting on Resolution 3.

Directors' recommendation

The Directors unanimously recommend that Shareholders vote in favour of
Resolution 3.
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GLOSSARY

$ means Australian dollars.
AEDT means Australian Eastern Daylight-Savings Time

Annual General Meeting or AGM or Meeting means the meeting convened by the
Notfice.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

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.

Chairman means the chairman of the Board from time to fime.

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 controls; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth).

Company means PainChek Limited (ACN 146 035 127).

Constitution means the Company's constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Statement means the explanatory statement accompanying the Notice.
Key Management Personnel has the same meaning as in the accounting standards and
broadly includes those persons having authority and responsibility for planning, directing
and controlling the activities of the Company, directly or indirectly, including any director

(whether executive or otherwise) of the Company.

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of
annual general meeting including the Explanatory Statement and the Proxy Form.
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Proxy Form means the proxy form accompanying the Nofice.

Remuneration Report means the remuneration report set out in the Director’s report
section of the Company’s annual financial report for the year ended 30 June 2021.

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

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

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

Intelligent Pain Assessment

YOUR VOTE IS IMPORTANT

All Correspondence to:

>} ByMail Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
By Fax:  +612 9290 9655
Online:  www.boardroomlimited.com.au
2 By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 2:00pm (AEDT) on Sunday, 28 November 2021.

TO VOTE ONLINE

8 BY SMARTPHONE

STEP 1: VISIT https://www.votingonline.com.au/pckagm2021

STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)

STEP 3: Enter your Voting Access Code (VAC):

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a securityholder of the company. Do not write the name of the issuer company or the
registered securityholder in the space.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.

To appoint a second proxy you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities 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.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

To direct your proxy how to vote, mark one of the boxes opposite each item of business. All
your securities will be voted in accordance with such a direction unless you indicate only a
portion of securities are to be voted on any item by inserting the percentage or number that
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a
given item, your proxy may vote as he or she chooses. If you mark more than one box on
an item for all your securities your vote on that item will be invalid.

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

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

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 2:00pm (AEDT) on
Sunday, 28 November 2021. Any Proxy Form received after that time will not be valid for
the scheduled meeting.

Proxy forms may be lodged using the enclosed Reply Paid Envelope or:

Online https://www.votingonline.com.au/pckagm2021
By Fax + 6129290 9655
< By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia
' InPerson  Boardroom Pty Limited

Level 12, 225 George Street,
Sydney NSW 2000 Australia




PainChek Limited
ACN 146 035 127

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

STEP1  APPOINT A PROXY

I/We being a member/s of PainChek Limited (Company) and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held Virtually on Tuesday, 30 November 2021 at 2:00pm (AEDT) and at any adjournment of that meeting, to act on my/our behalf and to vote in accordance
with the following directions or if no directions have been given, as the proxy sees fit.

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If l/we have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolution 1, I/we expressly authorise the Chair of the Meeting
to exercise my/our proxy in respect of this Resolution even though Resolution 1 is connected with the remuneration of a member of the key management personnel for the
Company.

The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolution 1). If you wish to appoint the Chair of the Meeting as your proxy
with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the 'Against' or ‘Abstain' box opposite that resolution.

STEP2  VOTING DIRECTIONS

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

For Against  Abstain*

Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-Election of Director — John Murray

Resolution 3 Approval of 10% Placement Capacity - Shares

STEP3  SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director / Company Secretary
Contact Name.........cooeiiiiiiii e Contact Daytime Telephone.............ccccoveiiiiinineseees Date / /| 2021

Opt Into Email Communication

Yes, | would like to receive my shareholder communications electronically as permitted by the Corporations Act, including by email notification and internet access (this
may include annual reports, company announcements, dividend statements and notices of shareholder meeting documents. My email address is provided above.
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