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THIS IS AN IMPORTANT DOCUMENT
AND REQUIRES YOUR ATTENTION

This Notice of Meeting and the accompanying Explanatory Memorandum
should be read in their entirety.
If, as a shareholder, you are in doubt as to the course you should follow,
please consult your financial or professional adviser prior to voting.

NOTICE is given that the annual general meeting (AGM) of Amplia
Therapeutics Limited (the Company) will be held at Grant Thornton, Collins
Square, Level 22, Tower 5, 727 Collins Street, Melbourne Victoria Australia at
11.00am on Thursday 25 Auqust 2022.

IMPORTANT INFORMATION ABOUT THE ANNUAL GENERAL MEETING

Physical attendance at this Annual General Meeting will be subject to prevailing COVID-19
restrictions and anyone attending in person may be required to register to attend and/or to wear a
mask at all times.


http://www.ampliatx.com/site/news-and-reports/annual-reports

ITEMS OF BUSINESS
Item 1. Receipt of the Financial Report for the year ended 31 March 2022

Receipt of the Company's Financial Report, the Directors' Report and the Auditor's Report for
the year ended 31 March 2022.

1. Resolution 1 — Remuneration Report
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes,
the Remuneration Report for the year ended 31 March 2022 be adopted.”

Note: A voting exclusion applies to this Resolution.
2. Resolution 2 — Re-elect Dr Christopher Burns as a Director of the Company
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That Dr Christopher Burns, who retires in accordance with the Constitution of the Company
and, being eligible, offers himself for re-election, be re-elected as a Director of the
Company.”
3. Resolution 3 — Approval for extra 10% Placement Facility

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

“That the Company have the additional capacity to issue equity securities provided for in
Listing Rule 7.1A.”

4. Resolution 4 — Approval of Employee Security Ownership Plan
To consider, and if thought fit, to pass 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,
the adoption by the Company of an equity incentive scheme titled Employee Security
Ownership Plan and the issues of securities under that plan, on the terms and conditions
set out in the Explanatory Statement, be approved by Shareholders.”

Note: A voting exclusion applies to this Resolution.

5. Resolution 5 — Proposed Issue of Options to Dr Warwick Tong (Non-Executive
Chairman)

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:
“That the issue of 750,000 Options to Dr Warwick Tong (or nominee), details of which
are set out in the Explanatory Statement, is approved under and for the purpose of

Listing Rule 10.14 and for all other purposes.”

Note: A voting exclusion applies to this Resolution.
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6. Resolution 6 — Proposed Issue of Options to Dr Robert Peach (Non-Executive Director)

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

“That the issue of 535,000 Options to Dr Robert Peach (or nominee), details of which are
set out in the Explanatory Statement, is approved under and for the purpose of Listing
Rule 10.14 and for all other purposes.”

Note: A voting exclusion applies to this Resolution.

7. Resolution 7 — Proposed Issue of Options to Dr Christopher Burns (Non-Executive

Director)

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

“That the issue of 535,000 Options to Dr Christopher Burns (or nominee), details of
which are set out in the Explanatory Statement, is approved under and for the purpose of
Listing Rule 10.14 and for all other purposes.”

Note: A voting exclusion applies to this Resolution.

8. Resolution 8 — Proposed Issue of Options to Mrs Jane Bell (Non-Executive Director)

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

“That the issue of 535,000 Options to Mrs Jane Bell (or nominee), details of which are
set out in the Explanatory Statement, is approved under and for the purpose of Listing
Rule 10.14 and for all other purposes.”

Note: A voting exclusion applies to this Resolution.

9. Resolution 9 — Adopt a New Constitution

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

"That, for the purposes of section 136 and Part 6.5 Division 5 Subdivision C of the
Corporations Act and for all other purposes, the Constitution of the Company be
repealed and the Company adopt the New Constitution in the form referred to in the
Explanatory Memorandum with effect on the date that this special resolution is passed.”

VOTING EXCLUSIONS

Corporations Act

Resolution

Person excluded or prohibited from voting

Resolution 1 —
Remuneration Report

The Company will disregard votes cast by a member of the Key
Management Personnel of the Company details of whose
remuneration are included in the Remuneration Report, or a
Closely Related Party of such a member, in contravention of
section 250R or 250BD of the Corporations Act. Restrictions also
apply to votes cast by such persons as proxy unless the
appointment specifies the way the proxy is to vote on the
resolution and the vote is not cast on behalf of a person that is
prohibited from voting.

Resolution 4 — Approval of
Employee Security
Ownership Plan

The Company will disregard votes cast by Key Management
Personnel or their Closely Related Parties in contravention of
section 250BD of the Corporations Act.
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Resolution Person excluded or prohibited from voting

Resolutions 5 to 8 — The Company will disregard votes cast by Key Management
Proposed issue of Options Personnel or their Closely Related Parties in contravention of
to Non-Executive Directors | section 250BD of the Corporations Act.

Listing Rules

In accordance with the Listing Rule 14.11, the Company will disregard votes cast in favour of the
following resolutions by or on behalf of:

Resolution Person excluded from voting
Resolution 4 — Approval of | Any person eligible to participate in the Employee Security
Employee Security Ownership Plan and their Associates.

Ownership Plan

Resolution 5 — Proposed Dr. Warwick Tong, his nominees(s), any other person who will
Issue of Options to Dr obtain a material benefit as a result of the issue of securities in
Warwick Tong accordance with this Resolution, any other person referred to in

ASX Listing Rules 10.14.1, 10.14.2 or 10.14.3 who is eligible to
participate in the Employee Security Ownership Plan and any of
their Associates.

Resolution 6 — Proposed Dr. Robert Peach, his nominees(s), any other person who will
Issue of Options to Dr obtain a material benefit as a result of the issue of securities in
Robert Peach accordance with this Resolution, any other person referred to in

ASX Listing Rules 10.14.1, 10.14.2 or 10.14.3 who is eligible to
participate in the Employee Security Ownership Plan and any of
their Associates .

Resolution 7 — Proposed Dr. Christopher Burns, his nominees(s), any other person who will
Issue of Options to Dr obtain a material benefit as a result of the issue of securities in
Christopher Burns accordance with this Resolution, any other person referred to in

ASX Listing Rules 10.14.1, 10.14.2 or 10.14.3 who is eligible to
participate in the Employee Security Ownership Plan and any of
their Associates .

Resolution 8 — Proposed Mrs Jane Bell, her nominees(s), any other person who will obtain
Issue of Options to Mrs a material benefit as a result of the issue of securities in
Jane Bell accordance with this Resolution, any other person referred to in

ASX Listing Rules 10.14.1, 10.14.2 or 10.14.3 who is eligible to
participate in the Employee Security Ownership Plan and any of
their Associates .

However, the Company need not disregard on the above Resolutions if the vote is cast by:

(a) a person 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

(b) the person chairing the Meeting as proxy or attorney for a person who is entitled to
vote on the resolution, in accordance with the direction given to the chair to vote as
the chair decides; or

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

o 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

o the holder votes on the Resolution in accordance with the directions given by
the beneficiary to the holder to vote in that way.
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Dated the 21st day of July 2022.

%%w ﬁ@

By order of the Board
Andrew J. Cooke
Company Secretary

SHAREHOLDERS WHO ARE ENTITLED TO VOTE

In accordance with the Corporations Act 2001 (Cth), the directors have determined that a
person’s entitlement to vote at the meeting will be the entitlement of that person set out in
the register of members as at 7.00pm on 23 August 2022.

2022 ANNUAL REPORT:

The 2022 Annual Report is available on the Company’s Website: www.ampliatx.com and
www.ampliatx.com/site/news-and-reports/annual-reports

PROXIES:

e Shareholders wishing to appoint a proxy are encouraged to do so electronically by following the
steps set out on the Proxy Form attached.

¢ A Shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy or not more
than two proxies to attend and vote instead of the shareholder.

o Where two proxies are appointed:
(i) aseparate Proxy Form, should be used to appoint each proxy;
(i) the Proxy Form may specify the proportion, or the number, of votes that the proxy may
exercise, and if it does not do so the proxy may exercise half of the votes.

e A Shareholder can appoint any other person to be their proxy. A proxy need not be a
Shareholder. The proxy appointed can be described in the Proxy Form by an office held e.g.
“the Chair of the Meeting”.

¢ In the case of Shareholders who are individuals, the Proxy Form must be signed:
(i) if the Shares are held by one individual, by that Shareholder;
(ii) if the Shares are held in joint names, by any one of them.

¢ In the case of Shareholders who are companies, the Proxy Form must be signed:
(i) ifit has a sole director who is also sole secretary, by that director (and stating the fact next
to, or under the signature on the Proxy Form);
(i) in the case of any other company by either two directors or a director and secretary.
The use of the common seal of the company, in addition to those required signatures, is optional.

¢ If the person signing the Proxy Form is doing so under a power of attorney, or is an officer of a
company outside those referred to above but authorised to sign the Proxy Form, the power of
attorney or other authorisation (or a certified copy of it), as well as the Proxy form, must be
received by the Company by the time and at the place specified below.

¢ A Proxy Form accompanies this notice. To be effective, your Proxy Form must be received by
the Company no later than 48 hours before the time of the Meeting:
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(i) by facsimile : on 1 800 783 447 (within Australia) or +61 3 9473 2555 (from outside of
Australia) ; or

(i) by mail :
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia ; or

(i) Lodge your vote Online : www.investorvote.com.au using the Control Number and your
SRN/HIN which are provided on the front side of your Proxy Form.

(iv) Custodians: Intermediary Online subscribers only, cast the shareholder’s vote online by
visiting www.intermediaryonline.com.

ATX - Notice of 2022 Annual General Meeting 210722 FINAL


http://www.investorvote.com.au/
http://www.intermediaryonline.com/

EXPLANATORY STATEMENT

ITEM 1: Financial Report — Year ended 31 March 2022

The Corporations Act requires the Financial Report (which includes the financial statements
and the Directors’ Declaration), the Directors’ Report and the Auditor’'s Report to be tabled for
discussion at the AGM. There is no requirement either in the Corporations Act or in the
Constitution for Shareholders to approve the Financial Report, the Directors’ Report or the
Auditor’s Report. Shareholders attending the AGM will be given a reasonable opportunity to
ask questions about, or make comments on, these reports.

This item of business provides Shareholders with an opportunity to ask questions concerning
or make comments on the Company’s financial statements and reports for the financial year
ended 31 March 2022 and the Company’s performance generally.

A representative of the Auditor (Grant Thornton) will be attending the AGM.

As a Shareholder, you are entitled to submit a written question to the Auditor prior to the AGM
provided that the question relates to:

. the content of the Auditor’s Report; or
. the conduct of the audit in relation to the Financial Report.

All written questions must be received by the Company no later than 18 August 2022. All
questions must be sent to the Company by email to info@ampliatx.com and may not be sent
direct to the Auditor. The Company will then forward all relevant questions to the Auditor.

The Auditor will answer written questions submitted prior to the AGM.
The Auditor will also answer questions at the meeting from Shareholders relevant to:

. the conduct of the audit;

. the preparation and content of the Auditor’'s Report;

. the accounting policies adopted by the Company in relation to the preparation of the
financial statements; and

. the independence of the Auditor in relation to the conduct of the audit.

1. RESOLUTION 1: Remuneration Report

The Directors’ Report for the financial year ended 31 March 2022 contains a Remuneration
Report which sets out the policy on remuneration of the Directors of the Company and specified
executives of the Company.

The Corporations Act requires that a resolution be put to the vote that the Remuneration Report
be adopted. The Corporations Act expressly provides that the vote is advisory and does not
bind the Directors of the Company.

Notwithstanding the non-binding nature of the vote, the Directors will take note of the outcome
of the vote when considering future remuneration matters.

Members attending the AGM will be given a reasonable opportunity to ask questions about, or
make comments on, the Remuneration Report.

Under the Corporations Act, if at least 25% of the votes cast on Resolution 1 are against the
adoption of the relevant remuneration report at two consecutive annual general meetings (with
a 25% or more vote 'against' commonly referred to as a "first strike" or "second strike"), the
Company will be required to put to Shareholders a resolution at the later of those annual
general meetings proposing that an extraordinary general meeting (Spill Meeting) be called
to consider the election of directors of the company (Spill Resolution). The Spill Meeting must
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be held within 90 days of the date of the second annual general meeting. For a Spill Resolution
to be passed, more than 50% of the votes cast on the resolution must be in favour of it. If a
Spill Resolution is passed, all of the directors (other than any managing director) will cease to
hold office immediately before the end of the Spill Meeting unless re-elected at that meeting.

At the Company’s 2021 Annual General Meeting, a “first strike” was not recorded in respect of
the Remuneration Report. Accordingly, a Spill Resolution is not relevant for this Meeting.

1.1 Recommendation

The Directors abstain, in the interests of corporate governance, from making a
recommendation in relation to Resolution 1.

Subiject to the voting exclusions set out in the Notice of Meeting, the Chairman of the meeting
intends to vote undirected proxies in favour of Resolution 1.

2. RESOLUTION 2: Re-election of Dr Christopher Burns as a Director

2.1 Constitution and ASX Listing Rule 14.5

Article 6.2(e) of the Company’s Constitution provides that the Company must hold an election
of Directors each year. Further, ASX Listing Rule 14.5 and provides that an entity which has
directors must hold an election of directors at each general meeting.

The note to Listing Rule 14.5 states as follows:

Note: This rule applies even where no director is required to stand for re-election at an
annual general meeting under rule 14.4. An entity must have at least one director stand
for election or re-election at each annual general meeting. If it is not having a new director
stand for election and no director is due to stand for re-election under rule 14.4, the entity
must select at least one of its existing directors to stand for re-election. Typically an entity
will do this by calling for a volunteer or by drawing lots.

Under Article 6.3 of the Company’s Constitution:

(a) one Director must retire by rotation at each AGM,;

(b) where no Director is required to retire, the Director who has held their office the longest
period of time since their last election or appointment to that office (other than the

Managing Director) is required to retire;

(c) where two Directors have held office for the same length of time, they may agree who
is to retire, failing which the Director to retire will be determined by drawing lots; and

(d) a Director who retires by rotation is eligible for re-election.

Out of the current Directors who may be required to retire by rotation, Dr Warwick Tong and
Dr Christopher Burns have held office for the longest period of time since their last election
(which occurred at the Company’s 2020 AGM on 18 September 2020).

By agreement, and in accordance with Article 6.3 of the Constitution and Listing Rule 14.5,
Dr Burns retires by rotation and, being eligible, offers himself for re-election as a Director.
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2.2 Biography of Christopher Burns B.Sc. (Hons) PhD GAICD (Independent Non-
Executive Director)

Chris is an experienced drug discovery leader having worked in various roles in pharma,
biotech and academia for 25 years.

After completing a Ph D in Organic Chemistry at the University of Melbourne, Chris undertook
postdoctoral studies in the USA before moving to Pfizer UK, where he worked on a variety of
drug discovery projects. After 5 years he returned to Australia as a Research Fellow at the
University of Sydney with the CRC for Molecular Engineering and Technology and after two
years moved to the biotechnology company Ambri as Head of Chemistry.

Chris then moved to the Melbourne-based biotech Cytopia as Head of Medicinal Chemistry
and later as Research Director. Over this time he led teams in the discovery of two anti-cancer
agents that have entered clinical trial, including the drug momelotinib which successfully
completed Phase lll studies. Most recently Chris was a Laboratory Head at the Walter and
Eliza Hall Institute of Medical Research in Melbourne and currently holds an executive role
with privately held biotech MecRXx.

Dr Burns is the inventor on over 30 patents and a co-author on over 50 scientific publications
and is a fellow of the Royal Society of Chemistry (UK) and the Royal Australian Chemical
Institute. Dr Burns was the recipient of the 2022 Adrien Albert Award - the premier award of
the MCCB Division of the Royal Australian Chemical Institute which is given for sustained,
outstanding research in the field of medicinal chemistry or chemical biology.

Dr Burns was first appointed as a Non-Executive Director on 4 May 2018 and is a member of
the Remuneration Committee.

2.3 Recommendation

The Directors (other than Dr Burns) recommend that Shareholders vote in favour of
Resolution 2.

The Chairman of the meeting intends to vote undirected proxies in favour of Resolution 2.

3. RESOLUTION 3 — Approval of Additional 10% Placement Facility

The Company is seeking Shareholder approval by way of a special resolution to have the
ability to issue Equity Securities under the 10% Placement Facility to provide the Company
with additional flexibility to issue Equity Securities in appropriate circumstances. The exact
number of Equity Securities to be issued under the 10% Placement Facility will be determined
in accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (described further below).

3.1 ASX Listing Rule 7.1A

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
the relevant 12 month period to 15% of the fully paid ordinary securities it had on issue at the
start of that period.

Under Listing Rule 7.1A, an eligible entity can seek approval from its members, by way of a
special resolution passed at its annual general meeting, allowing the Company to have an
additional 10% capacity to issue securities for the relevant period.

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and which
has a market capitalisation of $300 million or less. Amplia Therapeutics Limited is an eligible
entity for these purposes.
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Resolution 3 seeks Shareholder approval by way of special resolution for the Company to have
the additional 10% capacity provided for in Listing Rule 7.1A to issue Equity Securities without
Shareholder approval (10% Placement Facility).

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 7.1A without any further Shareholder approval.

If Resolution 3 is not passed, the Company will not be able to access the additional 10%
capacity to issue Equity Securities without Shareholder approval provided for in Listing Rule
7.1A and will remain subject to the 15% limit on issuing Equity Securities without Shareholder
approval set out in Listing Rule 7.1.

3.2 Further requirements of Listing Rule 7.1A

10% Placement Period

Shareholder approval of the 10% Placement Facility under ASX Listing Rule 7.1A is valid from
the date of the annual general meeting at which the approval is obtained and expires on the
first to occur of the following:

. the date that is 12 months after the date of the annual general meeting at which the
approval is obtained (which, in the case of Resolution 3 will be 25 August 2023);

o the time and date of the Company’s 2023 annual general meeting; or

. the date of the approval by holders of ordinary securities of a transaction under ASX
Listing Rules 11.1.2 (a significant change to the nature or scale of activities) or 11.2
(disposal of main undertaking), or such longer period if allowed by ASX,

(“10% Placement Period”).

Class of Equity Securities issued under ASX Listing Rule 7.1A

Any Equity Securities issued under the 10% Placement Facility must be in the same class as
an existing quoted class of Equity Securities of the Company. The Company currently has two
classes of quoted Equity Securities on issues being Shares (ASX Code: ATX) and Listed
Options (ASX Code: ATXO).

Issue price of Equity Securities issued under ASX Listing Rule 7.1A3

The issue price of Equity Securities issued under ASX Listing Rule 7.1A must be not less than
75% of the VWAP of Equity Securities in the same class calculated over the 15 Trading Days
immediately before:

. the date on which the price at which the Equity Securities are to be issued is agreed;
or
. if the Equity Securities are not issued within 10 Trading Days of the date in the

paragraph above, the date on which the Equity Securities are issued,
(the “Minimum Price”).

ASX Listing Rule 7.1A4

The Company will comply with the disclosure obligations under ASX Listing Rule 7.1A.4 when
it issues Equity Securities under ASX Listing Rule 7.1A.
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Formula for calculating 10% Placement Facility

At the date of this Notice, the Company has 194,005,536 Shares on issue (“A” in the formula
below) and therefore, subject to Shareholder approval being obtained under Resolution 3,
based on current circumstances 19,400,554 Shares will be permitted to be issued in
accordance with Listing Rule 7.1A. The number of Shares that may be issued is calculated in
accordance with the following formula:

(AxD)-E

A is the number of fully paid ordinary securities on issue at the commencement of 12
months immediately preceding the date of issue or agreement to issue (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
on the conversion of convertible securities within rule 7.2 exception 9 where:

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

. 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 or rule 7.4;

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

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

. the agreement or issue was approved, or taken under these rules to
have been approved, under rule 7.1 or rule 7.4;

. plus the number of any other fully paid ordinary securities issued in the
relevant period with approval under rule 7.1 or rule 7.4. This does not include
an issue of fully paid shares under the entity’s 15% placement capacity
without shareholder approval,;

. plus the number of partly paid ordinary securities that became fully paid in
the relevant period; and

. less the number of fully paid ordinary securities cancelled in the relevant
period.

Note that ‘A’ has the same meaning in Listing Rule 7.1 when calculating an entity's 15%
placement capacity.

D is 10%

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

Shareholders should note that the calculation of the number of Equity Securities permitted to
be issued under the 10% Placement Facility is a moving calculation and will be based on the
formula set out in Listing Rule 7.1A.2 at the time of issue of the Equity Securities.
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3.3 Specific information required by Listing Rule 7.3A

Pursuant to ASX Listing Rule 7.3A, the following information is provided in relation to
Resolution 3.

Placement Period

If Shareholder approval is granted for Resolution 3, that approval will expire at the end of the
10% Placement Period as described further above.

Minimum Price

The Equity Securities will be issued at an issue price of not less than the Minimum Price as
described further above.

Purpose

The Company may seek to issue the Equity Securities for cash consideration, in order to raise
funds for the acquisition of new assets or investments (including expenses associated with
such acquisitions), to expedite development of the Company’s business and for general
working capital.

Dilution

Shareholders should be aware that there is a risk of economic and voting dilution that may
result from an issue of Equity Securities under the 10% Placement Facility, including the risk
that:

(i) the market price for Equity Securities may be significantly lower on the date of the
issue than on the date of the meeting where approval is sought (i.e. the date of this
Meeting); and

(ii) the Equity Securities may be issued at a price that is at a discount to the market price
on the issue date,

which may have an effect on the amount of funds raised by the issue of Equity Securities under
the 10% Placement Facility.

Any issue of Equity Securities under the 10% Placement Facility will dilute the interests of
Shareholders who do not receive any Equity Securities under the issue.

The table below shows the potential dilution of existing Shareholders calculated in accordance
with the formula outlined in ASX Listing Rule 7.1A.2 on the basis of the market price of Shares
(as at close of trade on 13 July 2022 (Issue Price)) and the current number of Shares on issue
as at the date of this Notice of Meeting.

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 Facility.
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Variable ‘A’ Number of Shares | Dilution
issued and funds
raised under the $0.048 $0.096 $0.192
Additional 10% Issue Price | Issue Price at | Issue Price at
Placement at half the | current double the
Capacity current market price current

and dilution effect | market price market price

Current Variable ‘A’ Shares issued 19,400,554 19,400,554 19,400,554
194,005,536 Shares | Funds raised $931,227 $1,862,453 $3,724,906
Dilution 10% 10% 10%

50% increase in Shares issued 29,100,830 29,100,830 29,100,830
Current Variable ‘A’ Funds raised $1,396,840 $2,793,680 $5,587,359
291,008,304 Shares | Dilution 10% 10% 10%
100% increase in Shares issued 38,801,107 38,801,107 38,801,107
Current variable ‘A’ Funds raised $1,862,453 $3,724,906 $7,449,813
388,011,072 Shares | Dilution 10% 10% 10%

The table also shows:

. two examples where variable “A” has increased, by 50% and 100%. Variable “A” is

based on the number of Shares the Company has on issue as at the date of this Notice
of Meeting. The number of Shares on issue may increase as a result of issues of
ordinary securities that do not require Shareholder approval, for example, a pro rata
entitlement offer or future specific placements under Listing Rule 7.1 that are approved
at a future Shareholders’ meeting; and

. two examples of where the issue price of Shares has decreased by 50% and increased
by 100% as against the Issue Price.

The table above has been prepared on the following additional assumptions:

. the Company issues the maximum number of Shares available under the 10%
Placement Facility; and

. the table shows only the effect of issues of Shares under ASX Listing Rule 7.1A, not
under the 15% placement capacity under ASX Listing Rule 7.1.

Allocation Policy

The allottees of the Equity Securities to be issued under the 10% Placement Facility have not
yet been determined. However the allottees could consist of current Shareholders or new
investors (or both).

The identity of the allottees of Equity Securities will be determined on a case-by-case basis
having regard to a range of factors including:

. the purpose of the issue;

. the methods of raising funds that are available to the Company, including but not limited
to, a rights issue or other issue in which existing security holders can participate;

. the effect of the issue of the Equity Securities on the control of the Company;

. the circumstances of the Company, including the financial situation and solvency of the
Company;

. the ASX Listing Rules and applicable law;
. prevailing market conditions;

. advice from corporate, financial and broking advisers (if applicable).
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Prior approval and issues under 7.1A.2

The Company previously obtained Shareholder approval under Listing Rule 7.1A at the
Company’s 2021 AGM held on 27 August 2021.

The Company has issued a total of 11,500,165 Shares in the 12 months preceding this Meeting
under Listing Rule 7.1A.2 which represents approximately 9.21% of the total number of Equity
Securities on issue at the commencement of that 12 month period.

The Company issued 11,500,165 Shares under Listing Rule 7.1A.2 under an institutional
placement announced on 8 November 2021 at an issue price of $0.18 per Share, raising a
total of approximately $2,070,030 before costs. The allottees were sophisticated and
institutional investors who were invited to participate in the placement bookbuild by agreement
between the Company and Taylor Collison Limited as the Lead Manager. The allottees of the
placement shares included the following substantial holders: Platinum Investment
Management Limited and Blueflag Holdings Pty Limited. The purpose of the placement was
to raise funds for the first stage of a Phase 2 clinical trial for AMP945, manufacturing and
further pre-clinical studies as well as providing the Company with additional working capital.
The placement was subsequently approved by Shareholders at an extraordinary general
meeting on 17 December 2021 (EGM). For further information regarding the placement,
Shareholders should refer to the notice of meeting for the EGM which was despatched on 19
November 2021.

Voting exclusion statement

As at the date of this Notice of Meeting, the Company is not proposing to make an issue of
Equity Securities under Listing Rule 7.1A2. Accordingly, there is no exclusion statement in
respect of Resolution 3.

3.4 Recommendation

Resolution 3 is a special resolution, requiring 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) in order to be passed.

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

4. RESOLUTION 4 — Approval of grants under Employee Security Ownership Plan

4.1 Background

The Company is seeking shareholder approval for adoption of the Employee Security
Ownership Plan (Plan) in accordance with ASX Listing Rule 7.2 Exception 13.

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue
or agree to issue more equity securities during the relevant 12 month period than that amount
which

represents 15% of the number of fully paid ordinary securities on issue at the commencement
of that 12 month period.

ASX Listing Rule 7.2 (Exception 13(b)) sets out an exception to ASX Listing Rule 7.1 which
provides that issues under an employee incentive scheme are exempt for a period of 3 years
from the date on which shareholders have approved the issue of securities under the scheme
as an exception to ASX Listing Rule 7.1.

If Resolution 4 is passed, the Company will be able to issue a limited number of securities
under the Plan to eligible participants over a period of 3 years without impacting on the
Company’s ability to issue up to 15% of its total ordinary securities without Shareholder
approval in the relevant 12 month period.
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If Resolution 4 is not passed, all of the securities issued under the Plan will count towards the
Company’s capacity under ASX Listing Rule 7.1 on the basis that ASX Listing Rule 7.2,
Exception 13(b) will not apply. This will impact on the Company’s ability to issue up to 15% of
its total ordinary securities without Shareholder approval in the relevant 12 month period.

The objective of the Plan is to attract, motivate and retain key employees and it is considered
by the Company 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.

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 will require additional Shareholder approval under ASX Listing Rule 10.14 at the
relevant time.

4.2 Information required by the ASX Listing Rules
A summary of the key terms of the Plan is set out in Schedule 1.

The Plan is a newly adopted employee incentive scheme and accordingly no Equity Securities
have been issued under the Plan.

The maximum number of Equity Securities which may be issued under the Plan is 19,400,553
Equity Securities over a period of three years from the date of the Meeting. The maximum
number of 19,400,553 Equity Securities is not intended to be a prediction of the actual number
of Equity Securities to be issued under Plan during the period for which the approval (if given)
will be valid, rather it is simply a ceiling for the purposes of Listing Rule 7.2 (Exception 13(b)).
The Board targets that the issue of equity securities under the Plan will not exceed 10% of total
shares on issue.

The 2,355,000 Options proposed to be issued pursuant to Resolutions 5 to 8 will not count
towards the allowance of 19,400,553 Equity Securities and will not count towards the
Company’s ASX Listing Rule 7.1 capacity, by virtue of ASX Listing Rule 7.2, Exception 14.

A voting exclusion statement is included in the Notice.

4.3 Recommendation

The Directors abstain, in the interests of corporate governance, from making a
recommendation in relation to Resolution 4.

Subiject to the voting exclusions set out in the Notice of Meeting, the Chairman of the meeting
intends to vote undirected proxies in favour of Resolution 4.

5. RESOLUTIONS 5 to 8 — Proposed issue of Options to Non-Executive Directors

5.1 Background

Following a review of remuneration offered to the non-executive directors of peer group
companies, the Remuneration Committee identified that the Non-Executive Directors of the
Company have in the past been remunerated at the bottom end of the range applicable to peer
group companies. As a result of this review the level of Directors Fees paid to Non-Executive
Directors was increased to their current level as set out in the table below.

In addition to director fees, it is proposed that Non-Executive Directors be issued Options under
the Company’s Plan to incentivise them over the long term, to ensure alignment with
shareholders’ interests and to maximise Company value. The Options will form part of each
Non-Executive Director’'s remuneration.

15
ATX - Notice of 2022 Annual General Meeting 210722 FINAL



ASX Listing Rule 10.14 provides that a company must not permit a director to acquire shares
under an employee incentive scheme without the prior approval of holders of ordinary
securities.

Resolutions 5 to 8 seek approval under ASX Listing Rule 10.14 to issue a total of 2,355,000
options (the Options) to the Non-Executive Directors of the Company for nil consideration as
set out in the table below:

Director and relevant Current Total Number of Value attributed
Resolution Remuneration#1 | Options to be to these Options
(per annum) granted #2

Dr Warwick Tong $70,000 750,000 $28,000
(Resolution 5)

Dr Robert Peach $50,000 535,000 $20,000
(Resolution 6)

Dr Christopher Burns $50,000 535,000 $20,000
(Resolution 7)

Mrs. Jane Bell $50,000 535,000 $20,000
(Resolution 8)

#1 — Inclusive of superannuation
#2 — This value has been determined on a Black Scholes basis assuming volatility of 72% and a risk free rate of
0.33%

The Options shall have an exercise price of $0.26 (representing approximately a 170%
premium over the current market price). It is proposed that the Options will be issued to Non-
Executive Directors within three months after the date of the Meeting and expire three years
after their issuance.

The Options will not be subject to any vesting conditions.

No loan will be made to the Non-Executive Directors in respect of the grant of the Options. The
Company may permit cashless exercise of options in accordance with the terms of the Plan,
at the discretion of the remuneration committee.

Under Chapter 2E of the Corporations Act, for a public company to give a financial benefit to
a related party of the public company, the public company must:

. obtain the approval of the public company's members in the manner set out in sections
217 to 227 of the Corporations Act; and

. give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216
of the Corporations Act.

It is the view of Dr John Lambert (the sole Executive Director) that the exception set out in
section 211(1) (allowing the giving of a financial benefit that is reasonable remuneration)
applies in the current circumstances. Accordingly, Shareholder approval is sought for the issue
of the Options under ASX Listing Rule 10.14 as contemplated by Resolutions 5 to 8, but not
under Chapter 2E of the Corporations Act.

5.2 Specific information required by Listing Rule 10.15

Pursuant to ASX Listing Rule 10.15, the following information is provided in relation to
Resolutions 5 to 8:
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(d)
(e)

the related parties are Dr Warwick Tong, Dr Robert Peach, Dr Christopher Burns and
Mrs Jane Bell, (or their respective nominees), each of whom are related parties by
virtue of being a Director which falls within Listing Rule 10.14.1;

The number of Options (being the nature of the financial benefit being provided) to be
allocated to:

(i) Dr Warwick Tong is 750,000 Director Options (Resolution 5);

(ii) Dr Robert Peach is 535,000 Director Options (Resolution 6);

(iii) Dr Christopher Burns is 535,000 Director Options (Resolution 7);

(iv) Mrs Jane Bell is 535,000 Director Options (Resolution 8).

The Options will be issued for nil cash consideration and accordingly no funds will be
raised by the issue of the Options. The exercise price of each of the Options is $0.26.
It is proposed that the Options will be issued to Non-Executive Directors within three
months of the date of the Meeting and expire three years after their issuance.

No Directors have received Equity Securities under the Plan to date.

The people referred to in ASX Listing Rule 10.14 who are eligible to participate in the
Plan are all of the Directors.

Voting exclusion statements in relation to Resolutions 5 to 8 are included in the Notice.
There is no loan associated with the grant of the Options.

The Options will be granted no later than 3 months after the date of the Annual General
Meeting and it is anticipated that the Options will be allocated on one date.

Each Option will be exercisable for one Share and Shares issued on exercise of the
Options will rank equally with fully paid ordinary Shares.

A summary of the terms of the Plan is set out in Schedule 1.
The Options will be issued on the terms set out in Schedule 2.

Details of any securities issued under the Plan will be published in the annual report of
the Company relating to the period in which they were issued, along with a statement
that approval for the issue was obtained under Listing Rule 10.14.

Any additional persons covered by Listing Rule 10.14 who become entitled to
participate in an issue of securities under the Plan after Resolutions 5 to 8 are approved
who were not named in the Notice will not participate until approval is obtained under
that Rule.

5.3 Recommendation

The Directors abstain, in the interests of corporate governance, from making a
recommendation in relation to Resolutions 5 to 8.

Subject to the voting exclusions set out in the Notice of Meeting, the Chairman of the meeting
intends to vote undirected proxies in favour of Resolutions 5 to 8.
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6. RESOLUTION 9 — Adoption of New Constitution

6.1 Background

Under section 136 of the Corporations Act, a company may modify or repeal its constitution or
a provision of its constitution by special resolution of shareholders.

Resolution 9 is a special resolution which will enable the Company to repeal its existing
Constitution and adopt a new constitution (New Constitution) which is of the type required for
a listed public company limited by shares updated to ensure it reflects the current provisions
of the Corporations Act and Listing Rules.

This will incorporate amendments to the Corporations Act and Listing Rules since the current
Constitution was adopted on 17 October 2013, including recent changes to the Corporations
Act relating to meetings and the provision of documents that came into effect in 2022..

The Directors believe that it is preferable in the circumstances to replace the existing
Constitution with the New Constitution rather than to amend a multitude of specific provisions.

The New Constitution is broadly consistent with the provisions of the existing Constitution.
Many of the proposed changes are administrative or minor in nature.

The Directors believe these amendments are not material nor will they have any significant
impact on Shareholders. It is not practicable to list all of the changes to the Constitution in
detail in this Explanatory Statement, however, a summary of the proposed material changes
is set out below.

A copy of the New Constitution is available for review by Shareholders on the Company’s
website at https://www.ampliatx.com/site/About-Us/corporate-governance and at the office of
the Company. A copy of the New Constitution can also be sent to Shareholders upon request
to the Company Secretary. Shareholders are invited to contact the Company if they have any
queries or concerns.

6.2 Summary of material proposed changes

Restricted Securities (rule 2.8)

The New Constitution complies with the changes to Listing Rule 15.12 which took effect from
1 December 2019. As aresult of these changes, the Company is authorised to issue restriction
notices to holders of restricted securities in the form of the new Appendix 9C advising them of
the restriction, rather than requiring signed restriction deeds.

Joint Holders (rule 2.6)

CHESS is currently being replaced by ASX with a projected go-live date of April 2023. As part
of the CHESS replacement, the registration system will be modernised to record holder
registration details in a structured format that will allow up to four joint holders of a security.
Clause 2.6 of the New Constitution provides that the number of registered joint holders of
securities shall be as permitted under the Listing Rules and the ASX Settlement Operating
Rules.

Direct Voting (rule 7.11)

The New Constitution includes a new provision which allows Shareholders to exercise their
voting rights through direct voting (in addition to exercising their existing rights to appoint a
proxy). Direct voting is a mechanism by which Shareholders can vote directly on resolutions
which are to be determined by poll including a vote delivered to the Company by post or other
electronic means.. Votes cast by direct vote by a Shareholder are taken to have been cast on
the poll as if the Shareholder had cast the votes on the poll at the meeting.
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In order for direct voting to be available, Directors must elect that votes can be cast via direct
vote for all or any Resolutions and determine the manner appropriate for the casting of direct
votes. If such a determination is made by the Directors, the notice of meeting will include
information on the application of direct voting.

Use of technology (rules 7.2, 7.4 and 7.6)

The New Constitution includes new provisions to permit the use of technology at general
meetings (including wholly virtual meetings) to the extent permitted under the Corporations
Act, Listing Rules and applicable law.

6.3 Proportional takeover provisions (rule 6)

A proportional takeover bid is an off-market takeover offer sent to all Shareholders, but only in
respect of a specified portion of each Shareholder's Shares in the Company (i.e. less than
100%). Accordingly, if a Shareholder accepts in full the offer under a proportional takeover bid,
the Shareholder will dispose of the specified portion of the Shareholders Shares and retain the
balance of the Shares.

Under section 648D of the Corporations Act, a company may include provisions in its
constitution to the effect that the registration of a transfer giving effect to a takeover contract
for a proportional takeover bid is prohibited unless a resolution to approve the bid is passed by
shareholders in accordance with the requirements of the Corporations Act. These provisions
cease to apply at the end of three years after they were inserted into the constitution or last
renewed by shareholders.

Rule 6 of the New Constitution sets out the mechanism permitted by section 648D of the
Corporations Act and which is governed by its related provisions (sections 648D to 648H of
the Corporations Act). Accordingly, Resolution 9 would include the adoption of the proportional
takeover provisions for the purpose of 648D of the Corporations Act. The provisions would be
in force for three years from the date of the Meeting unless removed sooner or otherwise
renewed by shareholders. The provisions are renewed in the same manner in which the
constitution is altered to insert the provisions (i.e. by special resolution).

6.4 Information provided in accordance with section 648G(5) of the Corporations Act
For the purpose of Resolution 9, the following information is provided in relation to the
proposed adoption of rule 6 of the New Constitution in accordance with section 648G(5) of the

Corporations Act.

Effect of Rule 6 of the Constitution

The effect of Rule 6 of the New Constitution is that, if a proportional takeover bid is made to
Shareholders, the Directors are obliged to convene a general meeting of Shareholders to be
held 15 days or more before the offer closes. The purpose of the meeting is to vote on a
resolution to approve the proportional takeover bid.

For the resolution on the proposed proportional takeover bid to be approved, it must be passed
by a simple majority of votes at the meeting, excluding votes of the bidder and its associates.
If no such resolution is voted on within the required timeframe, the resolution is deemed to
have been approved. This, in effect, means that Shareholders as a body may only prohibit a
proportional takeover bid by rejecting such a resolution.

If the resolution on the proposed proportional takeover bid is approved or deemed to have
been approved, transfers of Shares under that proportional takeover bid (provided they are in
all other respects in order for registration) must be registered.
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If the resolution on the proposed proportional takeover bid is rejected, registration of any
transfer of Shares resulting from that proportional takeover bid is prohibited and the offer is
deemed by the Corporations Act to have been withdrawn.

Reule 6 will expire three years after the date of the Meeting unless renewed by a further special
resolution of Shareholders.

Rule 6 does not apply to full takeover bids.
Reasons for including Rule 6 in the New Constitution

The reason for proposing the inclusion of Rule 6 in the New Constitution is that the Directors
consider that Shareholders should have the opportunity to vote on a proposed proportional
takeover bid. If the New Constitution is adopted, the benefit is that Shareholders will be able
to collectively decide on whether a proportional takeover bid is permitted to succeed having
weighed up whether the advantages outweigh the disadvantages in the particular
circumstances of the bid, or vice versa.

Awareness of Directors of proposal to acquire or increase a substantial interest in the Company

At the date this Notice of Meeting was approved by Directors before despatch to Shareholders,
no Director is aware of a proposal by a person to acquire, or to increase the extent of, a
substantial interest in the Company.

Potential advantages and disadvantages of Rule 6 of the Constitution to the Directors and to
Shareholders

The Directors consider that the adoption of Rule 6 would have no advantage or disadvantage
for them other than the advantage of enabling them to formally ascertain the views of
Shareholders in relation to any proportional takeover bid. The Directors remain free to make a
recommendation in relation to whether a proportional takeover bid for the Company should be
recommended or rejected.

The potential advantages for Shareholders of the proportional takeover bid provisions include
that:

(a) Shareholders will have the right to decide by majority vote whether a proportional
takeover bid should proceed.

(b) the provisions may help prevent Shareholders being locked in as minority shareholders;
and

(c) the provisions may improve the bargaining power of Shareholders and therefore may
result in any proportional takeover bid being adequately priced.

The potential disadvantages for Shareholders of the proportional takeover bid provisions
include that:

(a) the provisions may discourage a proportional takeover bid being made, which may be
the only takeover offer to be made for the Company;

(b) Shareholders may lose an opportunity to sell a portion of their Shares in the Company
at a premium; and

(c) the chance that a proportional takeover bid is successful may be reduced.
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6.5 Recommendations

Resolution 9 is a special resolution, requiring 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) in order to be passed.

The Board considers that the potential advantages to Shareholders of having the proportional
takeover provisions included in the New Constitution in place outweigh the potential
disadvantages.

The Directors unanimously recommend that Shareholders vote in favour of Resolution 9 and
approve the adoption of the New Constitution.

The Chairman intends to vote undirected proxies in favour of Resolution 9.

Glossary

10% Placement Facility has the meaning given in section 4.1 of the Explanatory
Statement.

10% Placement Period has the meaning given in section 4.2 of the Explanatory
Statement.

A$ or $ means the lawful currency of the Commonwealth of Australia and NZ$ means the
lawful currency of New Zealand.

Auditor means the auditor of the Company, Grant Thornton.

AGM, Annual General Meeting means the annual general meeting of Shareholders, to be
held on 25 August 2022 as convened by this Notice of Meeting.

Amplia or the Company means Amplia Therapeutics Limited ACN 165 160 841.
ASIC means the Australian Securities and Investments Commission.

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

ASX Listing Rules or Listing Rules means the listing rules of the ASX.
Associate has the meaning given in the ASX Listing Rules.

Board means the Board of Directors of the Company unless the context indicates
otherwise.

Business Day means Monday to Friday inclusive, except public holidays and any other
day that ASX declares is not a business day.

Chairman means the chairman 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 a member’s spouse;
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(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 dealings with the Company;

(e) a company the member controls; or

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

Constitution means the constitution of the Company, as amended from time to time.
Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Employee Security Ownership Plan or Plan means the employee incentive plan adopted
by the Company which is described at section 4 and Schedule 1 of the Explanatory
Statement.

Equity Security has the meaning given in the ASX Listing Rules.

Explanatory Statement means this explanatory statement accompanying the Notice of
Meeting.

Key Management Personnel has the meaning given in the ASX Listing Rules.
Minimum Price has the meaning given in section 3.2 of the Explanatory Statement.
New Constitution has the meaning given in section 6.1 of the Explanatory Statement.

Notice of Meeting or Notice means the notice of Annual General Meeting which
accompanies this Explanatory Statement.

Option means an option proposed to be issued to each of the Non-Executive Directors
pursuant to Resolutions 5 to 8 (inclusive), as defined at (and having the terms of issue set
out at) section 5.1 of the Explanatory Statement.

Proxy Form means the proxy form included in this Notice of Meeting.

Resolution means a resolution contained in this Notice of Meeting.

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

Shareholder means a registered holder of a Share in the Company.

Share Registry means Computershare Investor Services Pty Limited.

Trading Day has the meaning given in the ASX Listing Rules.

22
ATX - Notice of 2022 Annual General Meeting 210722 FINAL



Schedule 1 — Summary of the terms of the Employee Security Ownership Plan

The Company is seeking shareholder approval for adoption of the Employee Security Ownership
Plan (“Plan”). The terms of the Plan are summarised below. References in the summary to the
‘remuneration committee” are to the remuneration committee appointed by the Board and, in the
absence of a remuneration committee being appointed at the relevant time, means the Board.

The Plan provides for shares, options or other securities or interests (including performance rights)
to be issued to eligible persons. The purpose of the Plan is to:

(a) provide eligible persons with an additional incentive to work to improve the performance of
the Company;

(b) attract and retain eligible persons essential for the continued growth and development of the
Company;

(c) promote and foster loyalty and support amongst eligible persons for the benefit of the
Company; and

(d) align the interest of eligible persons and shareholders for the long term mutual benefit of all
parties.

Eligible persons are directors, officers and employees of, or consultants to, the Company or an
associated body corporate and, in the case of consultants, may include bodies corporate.

The participants in the Plan, the number, type and terms of any securities offered or issue, and the
terms of any invitation, offer or issue are determined by the remuneration committee.

If the Company is listed, the Directors and other related parties of the Company may only
participate in the Plan if prior shareholder approval is obtained in accordance with the ASX Listing
Rules.

The number of securities which may be issued under the Plan is #number#. Shares issued on
exercise of an option or exercise or conversion of an interest issued under the Plan, and options or
other interests which have converted, been cancelled or which have lapsed are not counted in
determining the number of securities issued under the Plan.

Loans may be offered to eligible persons to assist in acquiring or for the purpose of acquiring
securities under the Plan, subject to compliance with the Corporations Act and (if the Company is
listed) ASX Listing Rules. The Company may permit cashless exercise of options, at the discretion
of the remuneration committee.

The remuneration committee is to administer the terms of the Plan, including but not limited to
determining the terms of securities issued, adoption of rules subordinate to the Plan and for the
administration of the Plan and the suspension or termination of the Plan.

The Plan is to be interpreted and applied in accordance with and subject to the ASX Listing Rules if
the Company is listed.
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Schedule 2 — Summary of the terms of the Options (Resolutions 5-8)

10.

11.

12.

13.

14.

Unless specified in the terms of an offer under this Plan, no amount is payable for a grant of
Options.

Each Option shall carry the right in favour of an Option holder to subscribe for one fully paid
ordinary Share in the capital of the Company.

Each Option expires at 5.00 pm (Melbourne, Victoria time) on the expiry date specified in the
terms of issue of that Option, subject to earlier expiration, lapse or cancellation in accordance
with the terms of this Plan.

Options may only be exercised if permitted by this Plan and on the terms of issue. Options
cannot be exercised unless vested in accordance with the terms of issue.

Subject to clause 9.6 of the Plan, the exercise price of each Option shall be as specified in
the terms of issue of that Option. The exercise price shall be payable in full on exercise of the
Option by the Holder.

The Company may permit cashless exercise of options, at the discretion of the Remuneration
Committee. The particulars of such cashless exercise (if any) shall be set out in the terms of
the relevant Options to be issued under the Plan.

Options shall be exercisable by the delivery to the registered office of the Company of a
notice in writing stating the intention of the Option holder to exercise all or a specified number
of Options, accompanied by the relevant Option certificate (if any) and a cheque made
payable to the Company for the exercise price of all the Options exercised, or payment by
such other method as the Company may specify (whether at the time of issue or otherwise).

An exercise of only some Options shall not affect the rights of the Option holder for the
balance of the Options held by him or her.

If an Option is exercised in accordance with this Plan and its terms of issue, the Company
shall issue the resultant Share and deliver natification of shareholding within forty (40)
business days of the exercise of an Option or such longer time as may be permitted under
the listing rules of ASX (if applicable) and the Constitution.

Shares issued pursuant to the exercise of Options shall rank equally with existing Shares of
the Company in all respects from the date of issue of the Share. If admitted to the official list
of ASX at the time of issue of the Share, the Company will apply for official quotation by ASX
of the Shares issued upon exercise of an Option, subject to any restriction obligations
imposed by ASX.

Options may not be transferred, assigned or otherwise dealt with except in accordance with
clause 11 of the Plan.

The Company is not bound to recognise any transfer or assignment of Options unless made
in accordance with clause 11 of the Plan and then only if a copy of the duly executed
instrument of assignment or transfer is lodged with the Company.

Holders of Options which have vested will be permitted to participate in any new pro-rata
issue of securities of the Company subject to the prior exercise of the Options and any
restriction obligations. The Company will ensure that Option holders will be allowed at least
seven business days’ notice to allow for conversion of Options prior to the record date in
relation to any offer of securities made to shareholders.

In the event of any reconstruction (including consolidation, subdivision, reduction or return) of
the issued capital of the Company:
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(a) if at the time of the reconstruction any securities of the Company are admitted to
quotation by the ASX or another stock exchange, the Options will be reorganised in
accordance with the listing rules or their equivalent applying at the time of the
reorganisation; or

(b) if at the time of the reconstruction no securities of the Company are admitted to
quotation by the ASX or other stock exchange, the Options will be reorganised in the
same proportion as the underlying ordinary shares (in such a way as not to cause a
change in the total exercise price for a post reconstruction holding of Options,
disregarding the effect of any fractions or rounding).

Note: That is, in the case referred to in clause 9.14(b) of the Plan, if ordinary shares are
reconstructed by each share being divided into four shares, if a pre-reconstruction Option to
acquire one ordinary share was exercisable at two dollars, it will be divided into four Options
each to acquire one post-reconstruction ordinary share at an exercise price of 50 cents each.
The other terms and conditions of the Options will remain unchanged.

15. The Options will not give any right to participate in dividends until Shares are issued pursuant
to the exercise of the relevant Options.

16. Options issued under the Plan do not confer upon the holder a right to receive notices of
general meetings (except as may be required by law), nor any right to attend, speak at or
vote at general meetings of the Company.

17. If offered and issued after the Company is admitted to the official list of ASX, any Options
offered and issued shall:

(a) have an exercise price as specified in the terms of Options to be issued under the Plan;
(b) have an expiry date not later than five years after the date of issue; and
(c) vest at such times as the Remuneration Committee may specify in the applicable

invitation to accept an offer of the Options, each of which shall be deemed to form part
of the terms of issue of the Options.
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Need assistance?

/ Phone:
1300 855 080 (within Australia)
ABN 16 165 160 841 +61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

ATX

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Amplia Therapeutics Limited Annual General Meeting

The Amplia Therapeutics Limited Annual General Meeting will be held on Thursday, 25 August 2022 at
11:00am (AEST). You are encouraged to participate in the meeting using the following options:

MAKE YOUR VOTE COUNT

To lodge a proxy, access the Notice of Meeting and other meeting documentation visit
www.investorvote.com.au and use the below information:

B[]  Control Number: 999999
) SRN/HIN: 19999999999
PIN: 99999

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com

For your proxy appointment to be effective it must be received by 11:00am (AEST) on Tuesday,
23 August 2022.

q@ﬁ% ATTENDING THE MEETING IN PERSON

The meeting will be held at:
Grant Thornton, Collins Square, Level 22, Tower 5, 727 Collins Street, Melbourne, VIC 3008

You may elect to receive meeting-related documents, or request a particular one, in electronic or physical form
and may elect not to receive annual reports. To do so, contact Computershare.

Samples/000001/000001
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1300 855 080 (within Australia)

ABN 16 165 160 841 +61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact
ATX

MR SAM SAMPLE
FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE

SAMPLEVILLE VIC 3030 v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 11:00am (AEST) on
Tuesday, 23 August 2022.

Proxy Form

How to Vote on Items of Business

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

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

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director 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 also
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. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Lodge your Proxy Form: XX

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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MR SAM SAMPLE
FLAT 123

123 SAMPLE STREET

THE SAMPLE HILL

SAMPLE ESTATE

SAMPLEVILLE VIC 3030

B Proxy Form

Change of address. If incorrect,

D mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

I 9999999999

| ND

Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Amplia Therapeutics Limited hereby appoint

the Chairman
of the Meeting

XX

PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and 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 Amplia Therapeutics Limited to be held at Grant Thornton,
Collins Square, Level 22, Tower 5, 727 Collins Street, Melbourne, VIC 3008 on Thursday, 25 August 2022 at 11:00am (AEST) and at any

adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on ltems 1, 5, 6, 7, and 8 (except where |/we have indicated a different voting intention in step 2) even though Items 1, 5, 6, 7 and 8 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Items 1, 5, 6, 7 and 8 by marking the appropriate box in step 2.

m Items of Business

For

Resolution 1

Resolution 2

Resolution 3

Resolution 4

Resolution 5

Resolution 6

Remuneration
Report

Re-elect Dr.
Christopher Burns
as a Director of the
Company

Approval for extra
10% Placement
Capacity

Approval of
Employee Security
Ownership Plan

Proposed Issue of
Options to Dr.
Warwick Tong
(Non-Executive
Chairman)

Proposed Issue of
Options to Dr.
Robert Peach (Non-
Executive Director)

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

Against Abstain

Resolution 7

Resolution 8

Resolution 9

Proposed Issue of
Options to Dr.
Christopher Burns
(Non-Executive
Director)

Proposed Issue of
Options to Mrs.
Jane Bell (Non-
Executive Director)

Adopt a New
Constitution

For  Against Abstain

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1

Securityholder 2

Securityholder 3

I

Sole Director & Sole Company Secretary  Director

Update your communication details

Mobile Number

(Optional)
Email Address

Director/Company Secretary

Date

By providing your email address, you consent to receive future Notice

of Meeting & Proxy communications electronically

B ATX

290902A
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	IMPORTANT INFORMATION ABOUT THE ANNUAL GENERAL MEETING
	Physical attendance at this Annual General Meeting will be subject to prevailing COVID-19 restrictions and anyone attending in person may be required to register to attend and/or to wear a mask at all times.
	ITEMS OF BUSINESS
	Item 1. Receipt of the Financial Report for the year ended 31 March 2022
	1. Resolution 1 – Remuneration Report
	2. Resolution 2 – Re-elect Dr Christopher Burns as a Director of the Company
	3. Resolution 3 – Approval for extra 10% Placement Facility
	To consider and, if thought fit, to pass the following resolution as a special resolution:
	“That the Company have the additional capacity to issue equity securities provided for in Listing Rule 7.1A.”
	4. Resolution 4 – Approval of Employee Security Ownership Plan
	5. Resolution 5 – Proposed Issue of Options to Dr Warwick Tong (Non-Executive Chairman)
	6. Resolution 6 – Proposed Issue of Options to Dr Robert Peach (Non-Executive Director)
	7. Resolution 7 – Proposed Issue of Options to Dr Christopher Burns (Non-Executive Director)
	8. Resolution 8 – Proposed Issue of Options to Mrs Jane Bell (Non-Executive Director)
	9. Resolution 9 – Adopt a New Constitution
	Corporations Act
	Listing Rules
	(a) a person 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
	(b) the person chairing the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with the direction given to the chair to vote as the chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	By order of the Board
	(i) Dr Warwick Tong is 750,000 Director Options (Resolution 5);
	(ii) Dr Robert Peach is 535,000 Director Options (Resolution 6);
	(iii) Dr Christopher Burns is 535,000 Director Options (Resolution 7);
	(iv) Mrs Jane Bell is 535,000 Director Options (Resolution 8).



	Glossary
	10% Placement Facility has the meaning given in section 4.1 of the Explanatory Statement.
	10% Placement Period has the meaning given in section 4.2 of the Explanatory Statement.
	A$ or $ means the lawful currency of the Commonwealth of Australia and NZ$ means the lawful currency of New Zealand.
	Auditor means the auditor of the Company, Grant Thornton.
	AGM, Annual General Meeting means the annual general meeting of Shareholders, to be held on 25 August 2022 as convened by this Notice of Meeting.
	Amplia or the Company means Amplia Therapeutics Limited ACN 165 160 841.
	ASIC means the Australian Securities and Investments Commission.
	ASX means ASX Limited (ACN 008 624 691), or the financial market operated by it, as the context requires.
	ASX Listing Rules or Listing Rules means the listing rules of the ASX.
	Associate has the meaning given in the ASX Listing Rules.
	Board means the Board of Directors of the Company unless the context indicates otherwise.
	Business Day means Monday to Friday inclusive, except public holidays and any other day that ASX declares is not a business day.
	Chairman means the chairman 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 a 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 dealings with the Company;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth).
	Constitution means the constitution of the Company, as amended from time to time.
	Corporations Act means the Corporations Act 2001 (Cth).
	Director means a director of the Company.
	Employee Security Ownership Plan or Plan means the employee incentive plan adopted by the Company which is described at section 4 and Schedule 1 of the Explanatory Statement.
	Equity Security has the meaning given in the ASX Listing Rules.
	Explanatory Statement means this explanatory statement accompanying the Notice of Meeting.
	Key Management Personnel has the meaning given in the ASX Listing Rules.
	Minimum Price has the meaning given in section 3.2 of the Explanatory Statement.
	New Constitution has the meaning given in section 6.1 of the Explanatory Statement.
	Notice of Meeting or Notice means the notice of Annual General Meeting which accompanies this Explanatory Statement.
	Option means an option proposed to be issued to each of the Non-Executive Directors pursuant to Resolutions 5 to 8 (inclusive), as defined at (and having the terms of issue set out at) section 5.1 of the Explanatory Statement.
	Proxy Form means the proxy form included in this Notice of Meeting.
	Resolution means a resolution contained in this Notice of Meeting.
	Share means a fully paid ordinary share in the capital of the Company.
	Shareholder means a registered holder of a Share in the Company.
	Share Registry means Computershare Investor Services Pty Limited.
	Trading Day has the meaning given in the ASX Listing Rules.

	Schedule 1 – Summary of the terms of the Employee Security Ownership Plan
	The Company is seeking shareholder approval for adoption of the Employee Security Ownership Plan (“Plan”). The terms of the Plan are summarised below. References in the summary to the “remuneration committee” are to the remuneration committee appointe...
	The Plan provides for shares, options or other securities or interests (including performance rights) to be issued to eligible persons. The purpose of the Plan is to:
	(a) provide eligible persons with an additional incentive to work to improve the performance of the Company;
	(b) attract and retain eligible persons essential for the continued growth and development of the Company;
	(c) promote and foster loyalty and support amongst eligible persons for the benefit of the Company; and
	(d) align the interest of eligible persons and shareholders for the long term mutual benefit of all parties.
	Eligible persons are directors, officers and employees of, or consultants to, the Company or an associated body corporate and, in the case of consultants, may include bodies corporate.
	The participants in the Plan, the number, type and terms of any securities offered or issue, and the terms of any invitation, offer or issue are determined by the remuneration committee.
	If the Company is listed, the Directors and other related parties of the Company may only participate in the Plan if prior shareholder approval is obtained in accordance with the ASX Listing Rules.
	The number of securities which may be issued under the Plan is #number#. Shares issued on exercise of an option or exercise or conversion of an interest issued under the Plan, and options or other interests which have converted, been cancelled or whic...
	Loans may be offered to eligible persons to assist in acquiring or for the purpose of acquiring securities under the Plan, subject to compliance with the Corporations Act and (if the Company is listed) ASX Listing Rules. The Company may permit cashles...
	The remuneration committee is to administer the terms of the Plan, including but not limited to determining the terms of securities issued, adoption of rules subordinate to the Plan and for the administration of the Plan and the suspension or terminat...
	The Plan is to be interpreted and applied in accordance with and subject to the ASX Listing Rules if the Company is listed.

	Schedule 2 – Summary of the terms of the Options (Resolutions 5-8)
	1. Unless specified in the terms of an offer under this Plan, no amount is payable for a grant of Options.
	2. Each Option shall carry the right in favour of an Option holder to subscribe for one fully paid ordinary Share in the capital of the Company.
	3. Each Option expires at 5.00 pm (Melbourne, Victoria time) on the expiry date specified in the terms of issue of that Option, subject to earlier expiration, lapse or cancellation in accordance with the terms of this Plan.
	4. Options may only be exercised if permitted by this Plan and on the terms of issue. Options cannot be exercised unless vested in accordance with the terms of issue.
	5. Subject to clause 9.6 of the Plan, the exercise price of each Option shall be as specified in the terms of issue of that Option. The exercise price shall be payable in full on exercise of the Option by the Holder.
	6. The Company may permit cashless exercise of options, at the discretion of the Remuneration Committee. The particulars of such cashless exercise (if any) shall be set out in the terms of the relevant Options to be issued under the Plan.
	7. Options shall be exercisable by the delivery to the registered office of the Company of a notice in writing stating the intention of the Option holder to exercise all or a specified number of Options, accompanied by the relevant Option certificate ...
	8. An exercise of only some Options shall not affect the rights of the Option holder for the balance of the Options held by him or her.
	9. If an Option is exercised in accordance with this Plan and its terms of issue, the Company shall issue the resultant Share and deliver notification of shareholding within forty (40) business days of the exercise of an Option or such longer time as ...
	10. Shares issued pursuant to the exercise of Options shall rank equally with existing Shares of the Company in all respects from the date of issue of the Share. If admitted to the official list of ASX at the time of issue of the Share, the Company wi...
	11. Options may not be transferred, assigned or otherwise dealt with except in accordance with clause 11 of the Plan.
	12. The Company is not bound to recognise any transfer or assignment of Options unless made in accordance with clause 11 of the Plan and then only if a copy of the duly executed instrument of assignment or transfer is lodged with the Company.
	13. Holders of Options which have vested will be permitted to participate in any new pro-rata issue of securities of the Company subject to the prior exercise of the Options and any restriction obligations. The Company will ensure that Option holders ...
	14. In the event of any reconstruction (including consolidation, subdivision, reduction or return) of the issued capital of the Company:
	(a) if at the time of the reconstruction any securities of the Company are admitted to quotation by the ASX or another stock exchange, the Options will be reorganised in accordance with the listing rules or their equivalent applying at the time of the...
	(b) if at the time of the reconstruction no securities of the Company are admitted to quotation by the ASX or other stock exchange, the Options will be reorganised in the same proportion as the underlying ordinary shares (in such a way as not to cause...
	Note: That is, in the case referred to in clause 9.14(b) of the Plan, if ordinary shares are reconstructed by each share being divided into four shares, if a pre-reconstruction Option to acquire one ordinary share was exercisable at two dollars, it wi...
	15. The Options will not give any right to participate in dividends until Shares are issued pursuant to the exercise of the relevant Options.
	16. Options issued under the Plan do not confer upon the holder a right to receive notices of general meetings (except as may be required by law), nor any right to attend, speak at or vote at general meetings of the Company.
	17. If offered and issued after the Company is admitted to the official list of ASX, any Options offered and issued shall:
	(a) have an exercise price as specified in the terms of Options to be issued under the Plan;
	(b) have an expiry date not later than five years after the date of issue; and
	(c) vest at such times as the Remuneration Committee may specify in the applicable invitation to accept an offer of the Options, each of which shall be deemed to form part of the terms of issue of the Options.
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