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ASX Announcement

Swami Raote appointed as CEO

PolyNovo Ltd (ASX: PNV) today announced the appointment of Mr. Swami Raote as Chief
Executive Officer (CEQ), effective immediately.

Mr Raote has extensive and deep leadership experience including a 30-year career at Johnson &
Johnson where he was a transformation growth leader across FMCG, OTC, pharmaceuticals, and
medical devices. Mr Raote held senior leadership positions at Johnson & Johnson across various
geographies of interest to PolyNovo including Indonesia, ASEAN, India, China, South Korea, and
the U.S.A

Mr Raote’s most recent role was Worldwide President for J & J's Vision Care, a business with
5,600 employees across 120 countries and 2 manufacturing and research and development sites.
At Vision Care, he accelerated growth in the U.S., China, Japan, and key Western European
markets.

When he retired the business he managed had revenue of $3.6B. Under his leadership the
business improved its top line by 30 per cent and bottom line by 50 per cent over four years and
increased global headcount by 1,000.

PolyNovo’s Chairman, David Williams said, “Swami has successfully run fully integrated
businesses including research and development, regulatory, manufacturing, and sales and
marketing. That experience along with hands on experience in many geographies and markets will
position PolyNovo for an exciting new era of growth, innovation, and operational excellence.
Swami is 58 years old and given he is significantly younger than me, | judge he has more than
enough energy for the challenge.”

Mr. Raote said, “/ bring to PolyNovo over three decades of extensive innovation and globalisation
experience. | also bring regulatory relationships and knowhow to lead the company into the new
phase of accelerated growth and geographical expansion. | am very excited about the potential of
PolyNovo’s technology and its ability to impact patient outcomes across world. In my 30+ years in
healthcare, | have never seen such an impressive technology combined with very attractive
financial metrics. PolyNovo has all the elements needed to build a truly global and very large
Australian life sciences multinational along the lines of a number of other Australian success
stories. It was this potential that brought me out of retirement.”

Improving outcomes. Changing lives.
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Chairman, David Williams said, “Mr. Raote recently spent two weeks in Melbourne and has met
key staff throughout the company. Today he is attending a conference in California with the US
sales team. He already has a good understanding of the company and its people. | expect him to
be in Melbourne from mid — August, but | intend to have an introductory webinar in the next week
to introduce him to shareholders.”

PolyNovo’s Chairman, David Williams thanked Mr Max Johnston for acting as CEO since
November 2021 during which time he realigned focus on key strategic objectives, operational
improvements, and company culture.

Biography of Swami Raote

During his 30-year tenure with Johnson & Johnson Swami earned a reputation as a trusted
transformative growth leader across fast-moving consumer goods, over the counter products,
pharmaceuticals, and medical devices. He has delivered results through globalising innovation,
making strategic portfolio choices through acquisitions and divestures, while building aligned
inspired teams. He has successfully delivered results, building robust organisations for over 20
years in developed and emerging Asia, with a decade in the U.S.

Mr Raote is currently an Advisor to the Prime Minister of a major Asian country that is building a
digital health platform. He also has a number of other advisory roles which will be reviewed to
determine their relevance to PolyNovo.

Mr Raote completed a bachelor’s degree in Pharmaceutical Sciences and has an MBA from the
Indian Institute of Management in Calcutta where he was recently honoured with a Distinguished
Alumnus award. Mr Raote has completed numerous executive programs at Harvard Business
School including Advanced Management, Digital Health, and Preparing for Corporate Boards.
Summary of key terms of Mr. Raote’s employment

Commencement Date

29" July 2022

Term

Appointment on an on-going basis subject to termination by either party.

Fixed Annual Remuneration

Gross Base Salary: $US 450,000 per annum
401(k): 4% matching employee contributions based on salary
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Short Term Incentive

Annual Bonus of up to fifty percent (50 per cent) of gross Base Salary, dependent upon
performance against Revenue/ EBITDA/ ESG/ Diversity hurdles/ OH&S etc, to be agreed.
If PolyNovo acquires another entity, the Company will review the Revenue/ EBITDA/ ESG/
Diversity hurdles mid-year for that year’'s Annual Bonus.
The Annual Bonus shall be determined after the Annual Audited Accounts have been
signed and is also subject to Board approval.
The first Annual Bonus shall be payable on a pro rata basis after the end of the fiscal year
ending June 30, 2023.
Each Annual Bonus shall be payable in two halves:
« half (50 per cent) shall be paid as taxable salary and
« half (50 per cent) shall be paid in free PolyNovo shares to an equivalent value,
calculated using the 30-day Volume- Weighted Average Price (VWAP) as at the date
that is 30 days after the announcement of Company's financial results.
Free Shares awarded as part of the Annual Bonus will be in escrow for 12 months.

Long Term Incentive

Five Million (5,000,000) Options

The Exercise Price is the share price at the close of trading on the date the company
receives the signed employment agreement.

Options allocated over five years in equal tranches of one million (1,000,000).

Each tranche of one million (1,000,000) Options cannot vest or be exercised until after the
anniversary of the commencement of employment each year and until such time as Shares
in PolyNovo have been trading 30 continuous days at premium to the Exercise Price
detailed below:

o Tranche 1: 50 per cent or greater than the Exercise price, but cannot vest until the
first anniversary of employment and must vest before the three (3) year anniversary
of employment

o Tranche 2: 75 per cent or greater than the Exercise price, but cannot vest until the
second anniversary of employment and must vest before the four (4) year
anniversary of employment

o Tranche 3: 100 per cent or greater than the Exercise price, but cannot vest until the
third anniversary of employment and must vest before the five (5) year anniversary of
employment

o Tranche 4: 150 per cent or greater than the Exercise price, but cannot vest until the
fourth anniversary of employment and must vest before the six (6) year anniversary
of employment

o Tranche 5: 200 per cent or greater than the Exercise price, but cannot vest until the
fifth anniversary of employment and must vest before the seven (7) year anniversary
of employment

Options only vest when both exercise conditions have been satisfied.
60 per cent of the Shares issued on the exercise of Options will be escrowed for twelve (12)
months.
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Termination and Notice

Termination can be made by either party at any time for any reason upon ninety (90) days’ notice,
other than termination for cause where PolyNovo must provide Mr. Raote at least thirty (30) days
to cure unless the facts and circumstances underlying such termination are not able to be cured.

This announcement has been authorised by PolyNovo Company Secretary Jan-Marcel Gielen.

About NovoSorb®

NovoSorb® BTM is a dermal scaffold for the regeneration of the dermis when lost through
extensive surgery or burn. NovoSorb® is a novel range of bio-resorbable polymers that can be
produced in many formats including, film, fibre, foam, and coatings. NovoSorb’s unique properties
provide excellent biocompatibility, control over physical properties, and a programmable bio-
resorption profile.



