
 

 

 

 

 

 

 
 

Cleo Diagnostics Ltd 
ACN 655 717 169 

 

 

Notice of Annual General Meeting 
 

 

 

 

The Annual General Meeting of the Company will be held as follows: 
 

 
Time and date:  4:00pm (AEDT) on Wednesday, 22 November 2023  
 
Location: Hudson Institute of Medical Research, Translational Research Facility, 

Seminar Room 2, 27-31 Wright Street, Clayton VIC 3168 
 
 

 

The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt 

as to how to vote, they should seek advice from their suitably qualified advisor prior to voting. 

Should you wish to discuss any matter, please do not hesitate to contact the Company on 

+61 3 9614 0600. 

 

 

Shareholders are urged to vote by lodging the Proxy Form 

 

Cleo Diagnostics Ltd 
ACN 655 717 169 

(Company) 

Notice of Annual General Meeting 

Notice is hereby given that the annual general meeting of Shareholders of Cleo Diagnostics Ltd (Company) 

will be held at Hudson Institute of Medical Research, Translational Research Facility, Seminar Room 2, 27-31 

Wright Street, Clayton VIC 3168 on Wednesday, 22 November 2023 at 4:00pm (AEDT) (Meeting). 
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The Explanatory Memorandum provides additional information on matters to be considered at the Meeting. 

The Explanatory Memorandum and the Proxy Form are included as part of the Notice. 

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that 

the persons eligible to vote at the Meeting are those who are registered as Shareholders on Monday, 20 

November 2023 at 4:00pm (AEDT).  

Terms and abbreviations used in the Notice are defined in Schedule 1. 

Agenda 

1 Annual Report  

To consider the Annual Report of the Company and its controlled entities for the financial year ended 

30 June 2023, which includes the Financial Report, the Directors' Report and the Auditor's Report.  

Note: there is no requirement for Shareholders to approve the Annual Report.  

2 Resolutions 

Resolution 1 – Remuneration Report  

To consider and, if thought fit, to pass with or without amendment, as a non-binding ordinary resolution 

the following:  

'That, the Remuneration Report be adopted by Shareholders, on the terms and conditions in the 

Explanatory Memorandum.'  

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

Resolution 2 – Election of Director – Adrien Wing 

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

following:  

‘That, Adrien Wing, who retires in accordance with Article 7.6 of the Constitution, Listing Rule 14.4 and 

for all other purposes, retires and, being eligible and offering himself for election, is elected as a Director, 

on the terms and conditions in the Explanatory Memorandum.’ 

Resolution 3 – Election of Director – Professor Thomas Jobling  

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

following:  

‘That, Professor Thomas Jobling, who retires in accordance with Article 7.6 of the Constitution, Listing 

Rule 14.4 and for all other purposes, retires and, being eligible and offering himself for election, is 

elected as a Director, on the terms and conditions in the Explanatory Memorandum.’ 
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Resolution 4 – Election of Director – Lucinda Nolan  

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

following:  

‘That, Lucinda Nolan, who retires in accordance with Article 7.6 of the Constitution, Listing Rule 14.4 

and for all other purposes, retires and, being eligible and offering herself for election, is elected as a 

Director, on the terms and conditions in the Explanatory Memorandum.’ 

Resolution 5 – Election of Director – Dr Andrew Stephens  

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

following:  

‘That, Dr Andrew Stephens, who retires in accordance with Article 7.6 of the Constitution, Listing Rule 

14.4 and for all other purposes, retires and, being eligible and offering himself for election, is elected as 

a Director, on the terms and conditions in the Explanatory Memorandum.’ 

Resolution 6 – Approval of 10% Placement Facility   

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

following:  

'That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, Shareholders 

approve the issue of Equity Securities totalling up to 10% of the issued capital of the Company at the 

time of issue, calculated in accordance with the formula prescribed in Listing Rule 7.1A.2, on the 

terms and conditions in the Explanatory Memorandum.' 

Resolution 7 – Appointment of auditor 

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

following: 

‘That, for the purposes of section 327B(1)(a) of the Corporations Act and for all other purposes, BDO 

Audit Pty Ltd, having been nominated by a Shareholder and having consented in writing to act in the 

capacity of auditor of the Company, be appointed as auditor to the Company, with effect from the 

close of the Meeting, on the terms and conditions in the Explanatory Memorandum.’ 

3 Voting prohibitions  

Resolution 1: In accordance with sections 250BD and 250R of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a member of the Key Management 

Personnel details of whose remuneration are included in the Remuneration Report, or a Closely Related 

Party of such a member.  

A vote may be cast by such person if the vote is not cast on behalf of a person who is excluded from 

voting on this Resolution, and:  
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(a) the person is appointed as a proxy by writing that specifies the way the proxy is to vote on this 

Resolution; or  

(b) the voter is the Chair and the appointment of the Chair as proxy does not specify the way the 

proxy is to vote on this Resolution, but expressly authorises the Chair to exercise the proxy 

even if this Resolution is connected with the remuneration of a member of the Key Management 

Personnel. 

4 Voting exclusions  

Pursuant to the Listing Rules, the Company will disregard any votes cast in favour of: 

Resolution 6: if at the time of the Meeting, the Company is proposing to make an issue of Equity 

Securities under Listing Rule 7.1A.2, by or on behalf of any persons who are expected to participate 

in, or who will obtain a material benefit as a result of, the proposed issue (except a benefit solely by 

reason of being a Shareholder), or any of their respective associates.  

The above voting exclusion does not apply to a vote cast in favour of the relevant Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 

accordance with directions given to the proxy or attorney to vote on the Resolution in that 

way; 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in 

accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; 

or  

(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:  

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not 

excluded from voting, and is not an associate of a person excluded from voting, on 

the Resolution; and  

(ii) the holder votes on the Resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 

BY ORDER OF THE BOARD 

 

 

 

 

Pauline Moffatt 

Company Secretary 

Cleo Diagnostics Ltd 

Dated: 2 October 2023  
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Cleo Diagnostics Ltd 
ACN 655 717 169 

(Company) 

Explanatory Memorandum 

1. Introduction 

The Explanatory Memorandum has been prepared for the information of Shareholders in 

connection with the business to be conducted at the Meeting to be held at Hudson Institute of 

Medical Research, Translational Research Facility, Seminar Room 2, 27-31 Wright Street, 

Clayton VIC 3168 on Wednesday, 22 November 2023 at 4:00pm (AEDT). 

The Explanatory Memorandum forms part of the Notice which should be read in its entirety. The 

Explanatory Memorandum contains the terms and conditions on which the Resolution will be 

voted. 

The Explanatory Memorandum includes the following information to assist Shareholders in 

deciding how to vote on the Resolutions: 

Section 2 Action to be taken by Shareholders 

Section 3 Annual Report 

Section 4 Resolution 1 – Remuneration Report 

Section 5 Resolution 2, Resolution 3, Resolution 4, Resolution 5 – Election of 

Directors  

Section 6 Resolution 6 – Approval of 10% Placement Facility 

Section 7 Resolution 7 – Appointment of auditor 

Schedule 1 Definitions 

Schedule 2 Nomination of Auditor 

A Proxy Form is located at the end of the Explanatory Memorandum.
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2. Action to be taken by Shareholders 

Shareholders should read the Notice including the Explanatory Memorandum carefully before 

deciding how to vote on the Resolutions. 

Voting on all proposed Resolutions at the Meeting will be conducted by poll. On a poll, each 

Shareholder has one vote for every fully paid ordinary Share held in the Company. 

2.1 Voting in person 

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

2.2 Voting by a corporation 

A Shareholder that is a corporation may appoint an individual to act as its representative and 

vote in person at the Meeting. The appointment must comply with the requirements of section 

250D of the Corporations Act. The representative should bring to the Meeting evidence of his 

or her appointment, including any authority under which it is signed. 

2.3 Voting by proxy  

Shareholders are encouraged to vote by completing a Proxy Form.  

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint 

a representative (a 'proxy') to vote in their place. All Shareholders are invited and encouraged 

to attend the Meeting or, if they are unable to attend in person, sign and return the Proxy Form 

to the Company in accordance with the instructions thereon. Lodgement of a Proxy Form will 

not preclude a Shareholder from attending and voting at the Meeting in person. 

Please note that: 

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to 

appoint a proxy; 

(b) a proxy need not be a member of the Company; and 

(c) a member of the Company entitled to cast two or more votes may appoint two proxies 

and may specify the proportion or number of votes each proxy is appointed to exercise, 

but where the proportion or number is not specified, each proxy may exercise half of 

the votes. 

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

Forms. 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify 

the way the proxy is to vote on a particular resolution and, if it does:  

(a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must 

vote that way (i.e. as directed);  

(b) if the proxy has 2 or more appointments that specify different ways to vote on the 

resolution – the proxy must not vote on a show of hands;  

(c) if the proxy is the Chair of the meeting at which the resolution is voted on – the proxy 
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must vote on a poll, and must vote that way (i.e. as directed); and  

(d) if the proxy is not the Chair – the proxy need not vote on the poll, but if the proxy does 

so, the proxy must vote that way (i.e. as directed).  

Section 250BC of the Corporations Act provides that, if:  

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution 

at a meeting of the Company's members;  

(b) the appointed proxy is not the chair of the meeting;  

(c) at the meeting, a poll is duly demanded, or is otherwise required under section 250JA 

on the resolution; and 

(d) either the proxy is not recorded as attending the meeting or the proxy does not vote on 

the resolution,  

the Chair of the meeting is taken, before voting on the resolution closes, to have been appointed 

as the proxy for the purposes of voting on the resolution at the meeting. 

Your proxy voting instruction must be received by 4:00pm (AEDT) on Monday, 20 November 

2023, being not later than 48 hours before the commencement of the Meeting. 

2.4 Chair's voting intentions 

If the Chair is your proxy, either by appointment or by default, and you have not indicated your 

voting intention, you expressly authorise the Chair to exercise the proxy in respect of 

Resolution 1 even though this Resolution is connected directly or indirectly with the 

remuneration of the Company's Key Management Personnel. 

The Chair intends to exercise all available proxies in favour of all Resolutions, unless the 

Shareholder has expressly indicated a different voting intention. 

2.5 Submitting questions 

Shareholders may submit questions in advance of the Meeting to the Company. Questions must 

be submitted by emailing the Company Secretary at pmoffatt@northernstargroup.com.au by no 

later than 4:00pm (AEDT) on Monday, 20 November 2023.  

Shareholders will also have the opportunity to submit questions during the Meeting in respect 

to the formal items of business. In order to ask a question during the Meeting, please follow the 

instructions from the Chair.  

The Chair will attempt to respond to the questions during the Meeting. The Chair will request 

prior to a Shareholder asking a question that they identify themselves (including the entity name 

of their shareholding and the number of Shares they hold). 

3. Annual Report  

In accordance with section 317 of the Corporations Act, Shareholders will be offered the 

opportunity to discuss the Annual Report, including the Financial Report, the Directors' Report 

and the Auditor's Report for the financial year ended 30 June 2023.  
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There is no requirement for Shareholders to approve the Annual Report.  

At the Meeting, Shareholders will be offered the opportunity to:  

(a) discuss the Annual Report which is available online at www.cleodx.com; 

(b) ask questions about, or comment on, the management of the Company; and  

(c) ask the auditor questions about the conduct of the audit and the preparation and content 

of the Auditor's Report.  

In addition to taking questions at the Meeting, written questions to the Chair about the 

management of the Company, or to the Company's auditor about:  

(a) the preparation and content of the Auditor's Report; 

(b) the conduct of the audit;  

(c) accounting policies adopted by the Company in relation to the preparation of the 

financial statements; and  

(d) the independence of the auditor in relation to the conduct of the audit,  

may be submitted no later than five business days before the Meeting to the Company Secretary 

at the Company's registered office. 

The Company will not provide a hard copy of the Company’s Annual Report to Shareholders 

unless specifically requested to do so. 

4. Resolution 1 – Remuneration Report 

4.1 General 

In accordance with section 250R(2) of the Corporations Act, the Company must put the 

Remuneration Report to the vote of Shareholders. The Directors' Report for the year ended 30 

June 2023 in the 2023 Annual Report contains the Remuneration Report which sets out the 

remuneration policy for the Company and the remuneration arrangements in place for specified 

executives and non-executive Directors. 

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only and 

does not bind the Directors. If Resolution 1 is not passed, the Directors will not be required to 

alter any of the arrangements in the Remuneration Report. 

If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at two 

consecutive annual general meetings, Shareholders will have the opportunity to remove the 

whole Board, except the Managing Director (if any). 

Where a resolution on the Remuneration Report receives a Strike at two consecutive annual 

general meetings, the Company will be required to put to Shareholders at the second annual 

general meeting a resolution on whether another meeting should be held (within 90 days) at 

which all Directors (other than the managing director, if any) who were in office at the date of 

approval of the applicable Directors' Report must stand for re-election. 

If the Remuneration Report receives a Strike at this Meeting, Shareholders should be aware 

http://www.cleodx.com/
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that if a second Strike is received at the 2024 annual general meeting, this may result in the re-

election of the Board.  

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about or make 

comments on the Remuneration Report. 

4.2 Additional information 

Resolution 1 is an ordinary resolution.  

Given the personal interests of all Directors in the outcome of this Resolution, the Board declines 

to make a recommendation to Shareholders regarding this Resolution. 

5. Resolution 2, Resolution 3, Resolution 4 and Resolution 5 – Election of 
Directors 

5.1 General 

Article 7.6(a) of the Constitution provides that the Directors may at any time appoint any person 

to be a Director, either to fill a casual vacancy or as an edition to the existing Directors.  

Article 7.6(c) of the Constitution and Listing Rule 14.4 both provide that a Director appointed 

either to fill a casual vacancy or as an edition to the existing Directors must not hold office 

without re-election past the next annual general meeting of the Company following the 

Director's appointment.  

Article 7.3 of the Constitution provides that a Director who retires in accordance with Article 7.6 

holds office until the conclusion of the Meeting but is eligible for re-election.  

Adrien Wing, a Director appointed on 11 August 2022, retires at this Meeting and, being 

eligible and offering himself for election, seeks election pursuant to Resolution 2. 

Professor Thomas Jobling, a Director appointed on 21 December 2022, retires at this Meeting 

and, being eligible and offering himself for election, seeks election pursuant to Resolution 3. 

Lucinda Nolan, a Director appointed on 2 March 2023, retires at this Meeting and, being 

eligible and offering herself for election, seeks election pursuant to Resolution 4. 

Dr Andrew Stephens, a Director appointed on 19 September 2022, retires at this Meeting and, 

being eligible and offering himself for election, seeks election pursuant to Resolution 5. 

5.2 Adrien Wing 

Adrien Wing began his professional career practising in the audit and corporate advisory 

divisions of a chartered accounting firm. Mr Wing has over 25 years’ experience in the corporate 

sector with the large portion of this experience in ASX small caps, lead in IPO transactions and 

post listing reverse takeovers and acquisitions across a range of industry sectors and 

jurisdictions. Mr Wing has a strong pedigree in the life sciences industry being the founder of 

Rhythm Biosciences Ltd and bringing that entity to the ASX in 2017.  

Mr Wing currently serves as an officer/director on the following company boards: (i) New Age 

Exploration Ltd (ASX: NAE) – Director and Joint Company Secretary; (ii) Red Sky Energy Ltd 

(ASX: ROG) – Director and Joint Company Secretary; (iii) Sparc Technologies Ltd (ASX: SPN) 

– Company Secretary; and (iv) Osmond Resources Ltd (ASX: OSM) – Company Secretary. 
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Mr Wing does not currently hold any other material directorships, other than as disclosed in this 

Notice.  

If elected, Mr Wing is not considered by the Board (with Mr Wing abstaining) to be an 

independent Director by virtue of his substantial shareholding in the Company.  

Mr Wing has acknowledged to the Company that he will have sufficient time to fulfil his 

responsibilities as a Director. 

If Resolution 2 is passed, Mr Wing will be elected as a Director of the Company with effect from 

the conclusion of the Meeting.  

If Resolution 2 is not passed, Mr Wing will not be elected as a Director of the Company.  

The Board (with Mr Wing abstaining) supports the election of Mr Wing. Mr Wing skills and 

significant experience in governance, accounting and leadership are important additions to the 

Board’s existing skills and experience. 

5.3 Professor Thomas Jobling 

Professor Thomas Jobling is Director of Gynaecologic Oncology at Monash Medical Centre. He 

graduated from Monash University in 1980 and did his post graduate sub specialist training in 

Gynaecologic Oncology in London at the Royal Marsden and St Bartholomews hospitals. 

Professor Jobling has subsequently been elected as a Member of the Society of Pelvic 

Surgeons and is also Founder of the Ovarian Cancer Research Foundation (1999). He 

previously held the Chairmen position of Ovarian Cancer Research Foundation Board. His major 

interests are in radical surgery for ovarian cancer and the application of robotic surgery for 

gynaecological malignancy.  

Professor Jobling is an active member of a Research Team in bio marker detection and 

proteomics in ovarian cancer. He is involved as a collaborative investigator on a number of 

international clinical trials and is a Member of the Australia and New Zealand Gynaecologic 

Oncology Group, the Australian Society of Gynaecologic Oncology, the Victorian Co-operative 

Oncology Group and the International Society of Gynaecological Cancer. 

Professor Jobling does not currently hold any other material directorships, other than as 

disclosed in this Notice.  

If elected, Professor Jobling is considered by the Bord (with Professor Jobling abstaining) to be 

an independent Director and is free from any business or other relationship that could materially 

interfere with, or reasonably be perceived to interfere with, the independent exercise of his 

judgement. 

Professor Jobling has acknowledged to the Company that he will have sufficient time to fulfil his 

responsibilities as a Director. 

If Resolution 3 is passed, Professor Jobling will be elected as a Director of the Company with 

effect from the conclusion of the Meeting.  

If Resolution 3 is not passed, Professor Jobling will not be elected as a Director of the Company.  

The Board (with Professor Jobling abstaining) supports the election of Professor Jobling. 

Professor Jobling’s significant experience as a renowned figure in the industry in which the 

Company operates enhances the Board’s capability.  
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5.4 Lucinda Nolan  

Lucinda Nolan is a non-executive director and was most recently the CEO of the Ovarian Cancer 

Research Foundation. She has a wealth of knowledge and experience across the public sector 

and not-for-profit environments. Prior to joining the Ovarian Cancer Research Foundation, she 

was selected as the first female CEO of the Country Fire Authority, one of the world’s largest 

volunteer-based emergency services organisations. She also spent 32 years with Victoria 

Police, reaching the rank of Deputy Commissioner. Much of her role there was dedicated to 

reductions in crime rates and the continual improvement of service delivery in the face of 

complex and competing crime, disorder, and service demands. She was awarded the Australian 

Police Medal in 2009.  

Ms Nolan is also the Chair of BankVic and a director on the Boards at Alkira Box Hill Inc. and 

the Melbourne Archdiocese of Catholic Schools (MACS). She has a Master of Arts and a 

Bachelor of Arts (Honours) from Melbourne University and is an alum of the Advanced 

Management Programme at Harvard University.  

Ms Nolan does not currently hold any other material directorships, other than as disclosed in 

this Notice.  

If elected, Ms Nolan is considered by the Bord (with Ms Nolan abstaining) to be an independent 

Director and is free from any business or other relationship that could materially interfere with, 

or reasonably be perceived to interfere with, the independent exercise of her judgement. 

Ms Nolan has acknowledged to the Company that she will have sufficient time to fulfil her 

responsibilities as a Director. 

If Resolution 4 is passed, Ms Nolan will be elected as a Director of the Company with effect from 

the conclusion of the Meeting.  

If Resolution 4 is not passed, Ms Nolan will not be elected as a Director of the Company.  

The Board (with Ms Nolan abstaining) supports the election of Ms Nolan. Ms Nolan brings to 

the Board considerable industry experience and extensive leadership.  

5.5 Dr Andrew Stephens  

Dr Stephens is a career research scientist with 20 years’ experience in molecular and cellular 

biology research. He has broad experience in academic and pre-clinical research, and a strong 

focus on translation and the commercialisation of research findings. He established and leads 

an independent academic research group at the Hudson Institute of Medical Research, 

investigating mechanisms that contribute to the formation, progression and dissemination of 

high grade, serous epithelial ovarian cancers. Since 2010, his research has focused on 

biomarker identification and development in ovarian cancer, and the development of therapeutic 

strategies to 86 improve patient outcomes. He is also actively involved across the biotech sector, 

with appointments to the scientific advisory for Invion Ltd and AMTBio Pty Ltd.  

Dr Stephens has over 60 academic publications and numerous patents (pending and 

provisional) in the cancer therapeutic and diagnostic space. 

Dr Stephens does not currently hold any other material directorships, other than as disclosed in 

this Notice.  



 

 Page 12 

 

3472-6575-3894, v. 1 

If elected, Dr Stephens is not considered by the Board (with Dr Stephens abstaining) to be an 

independent Director by virtue of his executive position with the Company.  

Dr Stephens has acknowledged to the Company that he will have sufficient time to fulfil his 

responsibilities as a Director. 

If Resolution 5 is passed, Dr Stephens will be elected as a Director of the Company with effect 

from the conclusion of the Meeting.  

If Resolution 5 is not passed, Dr Stephens will not be elected as a Director of the Company.  

The Board (with Dr Stephens abstaining) supports the election of Dr Stephens. Dr Stephens’ 

knowledge, skills and significant experience in the sector in which the Company operates 

compliments the Board’s combined skills and experience.  

5.6 Additional information  

Each of Resolution 2, Resolution 3, Resolution 4 and Resolution 5 is an ordinary resolution.  

6. Resolution 6 – Approval of 10% Placement Facility 

6.1 General 

Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its issued 

share capital through placements over a 12-month period after the annual general meeting 

(10% Placement Facility). The 10% Placement Facility is in addition to the Company's 15% 

annual placement capacity under Listing Rule 7.1. 

Resolution 6 seeks Shareholder approval to provide the Company with the ability to issue 

Equity Securities under the 10% Placement Facility during the 10% Placement Period (refer to 

Section 6.2(f) below). The number of Equity Securities to be issued under the 10% Placement 

Facility will be determined in accordance with the formula prescribed in Listing Rule 7.1A.2 

(refer to Section 6.2(c) below). 

If Resolution 6 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 6 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 in Listing Rule 7.1. 

6.2 Listing Rule 7.1A 

(a) Is the Company an eligible entity? 

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included 

in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. 

The Company is an eligible entity as it is not included in the S&P/ASX 300 Index and 

has a market capitalisation of approximately $23.13 million, based on the closing price 

of Shares ($0.18) on 28 September 2023.  
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(b) What Equity Securities can be issued? 

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 eligible entity.  

As at the date of this Notice, the Company has on issue one quoted class of Equity 

Securities, being Shares. 

(c) How many Equity Securities can be issued? 

Listing Rule 7.1A.2 provides that under the approved 10% Placement Facility, the 

Company may issue or agree to issue a number of Equity Securities calculated in 

accordance with the following formula: 

(A x D) – E 

Where:  

A =  is the number of Shares on issue at the commencement of the Relevant 

Period: 

(A) plus the number of fully paid shares issued in the Relevant Period 

under an exception in Listing Rule 7.2 other than exception 9, 16 or 

17; 

(B) plus the number of fully paid shares issued in the Relevant Period on 

the conversion of convertible securities within Listing Rule 7.2 

exception 9 where: 

(1) the convertible securities were issued or agreed to be issued 

before the commencement of the Relevant Period; or  

(2) the issue of, or agreement to issue, the convertible securities 

was approved, or taken under the Listing Rules to have been 

approved, under Listing Rule 7.1 or Listing Rule 7.4; 

(C) plus the number of fully paid shares issued in the Relevant Period 

under an agreement to issue securities within Listing Rule 7.2 

exception 16 where: 

(1) the agreement was entered into before the commencement of 

the Relevant Period; or  

(2) the agreement or issue was approved, or taken under the 

Listing Rules to have been approved, under Listing Rule 7.1 

or Listing Rule 7.4; 

(D) plus the number of partly paid shares that became fully paid shares in 

the Relevant Period;  

(E) plus the number of fully paid shares issued in the Relevant Period with 

approval under Listing Rules 7.1 and 7.4; and  

(F) less the number of fully paid shares cancelled in the Relevant Period. 



 

 Page 14 

 

3472-6575-3894, v. 1 

Note that ‘A’ has the same meaning in Listing Rule 7.1 when calculating the 

Company’s 15% annual 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 12 months before the date of the issue or agreement to 

issue, where the issue or agreement has not been subsequently approved by 

Shareholders under Listing Rule 7.4. 

(d) What is the interaction with Listing Rule 7.1? 

The Company’s ability to issue Equity Securities under Listing Rule 7.1A will be in 

addition to its 15% annual placement capacity under Listing Rule 7.1. 

(e) At what price can the Equity Securities be issued? 

Any Equity Securities issued under Listing Rule 7.1A must be issued for a cash 

consideration per Equity Security which is not less than 75% of the VWAP of Equity 

Securities in the same class calculated over the 15 Trading Days on which trades in 

that class were recorded immediately before:  

(i) the date on which the price at which the Equity Securities are to be issued is 

agreed by the Company and the recipient of the Equity Securities; or  

(ii) if the Equity Securities are not issued within 10 Trading Days of the date in 

paragraph 6.2(e)(i) above, the date on which the Equity Securities are issued, 

(Minimum Issue Price). 

(f) When can Equity Securities be issued? 

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A will be 

valid from the date of the Meeting and will expire on the earlier of:  

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

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

(iii) the time and date of Shareholder approval of a transaction under Listing Rules 

11.1.2 (a significant change to the nature or scale of activities) or 11.2 

(disposal of main undertaking),  

(10% Placement Period). 

(g) What is the effect of Resolution 6? 

The effect of Resolution 6 will be to allow the Company to issue the Equity Securities 

under Listing Rule 7.1A during the 10% Placement Period without further Shareholder 

approval or using the Company's 15% annual placement capacity under Listing 

Rule 7.1. 

6.3 Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, the following information is provided in 

relation to the 10% Placement Facility: 
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(a) Final date for issue 

The Company will only issue the Equity Securities under the 10% Placement Facility 

during the 10% Placement Period (refer to Section 6.2(f) above).  

(b) Minimum issue price  

Where the Company issues Equity Securities under the 10% Placement Facility, it will 

only do so for cash consideration and the issue price will be not less than the 

Minimum Issue Price (refer to Section 6.2(e) above).  

(c) Purposes of issues under the 10% Placement Facility  

The Company may seek to issue Equity Securities under the 10% Placement Facility 

for the purposes of raising funds for continued investment in the Company's current 

assets, the acquisition of new assets or investments (including expenses associated 

with such an acquisition), and/or for general working capital.  

(d) Risk of economic and voting dilution  

Shareholders should note that there is a risk that:  

(i) the market price for the Company's Equity Securities may be significantly 

lower on the date of the issue of the Equity Securities than on the date of the 

Meeting; and  

(ii) the Equity Securities may be issued at a price that is at a discount to the 

market price for the Company's Equity Securities on the issue date,  

which may have an effect on the amount of funds raised by the issue of the Equity 

Securities.  

If this Resolution 6 is approved by Shareholders and the Company issues Equity 

Securities under the 10% Placement Facility, the existing Shareholders' economic and 

voting power in the Company may be diluted as shown in the below table (in the case 

of convertible Securities, only if the convertible Securities are converted into Shares). 

The table below shows the dilution of existing Shareholders based on the current 

market price of Shares and the current number of Shares for Variable 'A' calculated in 

accordance with the formula in Listing Rule 7.1A.2 (see Section 6.2(c) above) as at 

the date of this Notice (Variable A), with:  

(i) two examples where Variable A has increased, by 50% and 100%; and  

(ii) two examples of where the issue price of Shares has decreased by 50% and 

increased by 100% as against the current market price.  
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Shares 
(Variable A 
in Listing 

Rule 7.1A.2) 

Dilution 

Issue price per 
Share 

$0.09 

50% decrease 
in Current 

Market Price 

$0.18 

Current Market 
Price 

$0.36 

100% increase 
in Current 

Market Price 

128,500,001 
Shares 

Variable A 

10% Voting 
Dilution 

12,850,000 
Shares 

12,850,000 
Shares 

12,850,000 
Shares 

Funds raised $1,156,500 $2,313,000 $4,626,000 

192,750,002 
Shares 

50% increase 
in Variable A 

10% Voting 
Dilution 

19,275,000 
Shares 

19,275,000 
Shares 

19,275,000 
Shares 

Funds raised $1,734,750 $3,469,500 $6,939,000 

257,000,002 
Shares 

100% 
increase in 
Variable A 

10% Voting 
Dilution 

25,700,000 
Shares 

25,700,000 
Shares 

25,700,000 
Shares 

Funds raised 
$2,313,000 $4,626,000 $9,252,000 

 
Notes: 

1. The table has been prepared on the following assumptions: 

(a) The issue price is the current market price ($0.18), being the closing price of 
the Shares on ASX on 28 September 2023, being the latest practicable date 
before this Notice was signed. 

(b) Variable A comprises of 128,500,001 existing Shares on issue as at the date of 
this Meeting, assuming the Company has not issued any Shares in the 12 
months prior to the Meeting that were not issued under an exception in Listing 
Rule 7.2 or with Shareholder approval under Listing Rule 7.1 and 7.4. 

(c) The Company issues the maximum number of Equity Securities available 
under the 10% Placement Facility. 

(d) No convertible Securities are exercised or converted into Shares before the 
date of the issue of the Equity Securities. 

(e) The issue of Equity Securities under the 10% Placement Facility consists only 
of Shares. 

2. The number of Shares on issue (i.e. Variable A) may increase as a result of issues of 
Shares that do not require Shareholder approval (for example, a pro rata entitlements 
issue, scrip issued under a takeover offer or upon exercise of convertible securities) or 
future specific placements under Listing Rule 7.1 that are approved at a future 
Shareholders' meeting. 

3. The 10% voting dilution reflects the aggregate percentage dilution against the issued 
Share capital at the time of issue. This is why the voting dilution is shown in each 
example as 10%. The table does not show an example of dilution that may be caused to 
a particular Shareholder by reason of placements under the 10% Placement Facility, 
based on that Shareholder's holding at the date of the Meeting.  

4. The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, 
not under the 15% placement capacity under Listing Rule 7.1. 

(e) Allocation policy 

The Company's allocation policy is dependent on the prevailing market conditions at 

the time of any proposed issue pursuant to the 10% Placement Facility. The identity of 

the allottees of Equity Securities will be determined on a case-by-case basis having 

regard to the factors including but not limited to the following:  
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(i) the methods of raising funds that are available to the Company, including but 

not limited to, rights issues or other issues in which existing Shareholders can 

participate;  

(ii) the effect of the issue of the Equity Securities on the control of the Company;  

(iii) financial situation and solvency of the Company; and  

(iv) advice from corporate, financial and broking advisers (if applicable).  

The allottees under the 10% Placement Facility have not been determined as at the 

date of this Notice but may include existing substantial Shareholders and/or new 

investors who are not related parties of or associates of a related party of the 

Company. 

(f) Issues in the past 12 months 

The Company has not previously sought or obtained Shareholder approval under 

Listing Rule 7.1A. 

(g) Voting exclusion statement 

At the date of this Notice, the Company is not proposing to make an issue of Equity 

Securities under Listing Rule 7.1A and has not approached any particular existing 

Shareholder or security holder or an identifiable class of existing security holder to 

participate in any such issue.  

However, in the event that between the date of this Notice and the date of the 

Meeting, the Company proposes to make an issue of Equity Securities under Listing 

Rule 7.1A to one or more existing Shareholders, those Shareholders' votes will be 

excluded under the voting exclusion statement in the Notice. 

6.4 Additional information 

Resolution 6 is a special resolution and therefore requires approval of 75% of the votes cast 

by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of 

a corporate Shareholder, by a corporate representative). 

The Board recommends that Shareholders vote in favour of Resolution 6. 

7. Resolution 7 – Appointment of auditor 

7.1 General  

Resolution 7 seeks Shareholder approval for the appointment of BDO Audit Pty Ltd as the 

Company’s auditor.  

Section 327A(2) of the Corporations Act provides that the initial appointment of an auditor of a 

public company holds office until the first annual general meeting of a company.  

Section 327B(1) of the Corporations Act provides that a Company must appoint an auditor at 

its first annual general meeting. This is the first annual general meeting of the Company.  

The Directors appointed BDO Audit Pty Ltd as the Company's auditor following the Company’s 
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conversion to a public company. 

In accordance with section 328B(1) of the Corporations Act, the Company has sought and 

obtained a nomination from a Shareholder for BDO Audit Pty Ltd to be appointed as the 

Company’s auditor. A copy of this nomination is attached to this Notice at Schedule 2.  

If Resolution 7 is passed, the appointment of BDO Audit Pty Ltd as the Company’s auditor will 

take effect at the close of this Meeting. 

7.2 Additional information  

Resolution 7 is an ordinary resolution.  

The Board recommends Shareholders vote in favour of this Resolution 7. 
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Schedule 1 Definitions 

In the Notice, words importing the singular include the plural and vice versa. 

10% Placement Facility has the meaning in Section 6.1.  

10% Placement Period has the meaning in Section 6.2(f).  

$  means Australian dollars. 

Annual Report  means the Directors’ Report, the Financial Report, and Auditor’s Report, 

in respect to the year ended 30 June 2023. 

ASX means the ASX Limited (ABN 98 008 624 691) and, where the context 

permits, the Australian Securities Exchange operated by ASX Limited. 

Auditor’s Report  means the auditor’s report contained in the Annual Report. 

Board means the board of Directors. 

Chair means the person appointed to chair the Meeting of the Company 

convened by the Notice. 

Closely Related Party means:  

(a) a spouse or child of the member; or  

(b) has the meaning given in section 9 of the Corporations Act. 

Company means Cleo Diagnostics Ltd (ACN 655 717 169). 

Constitution  means the Constitution of the Company.  

Corporations Act means the Corporations Act 2001 (Cth), as amended. 

Director means a director of the Company. 

Directors' Report means the annual directors' report prepared under Chapter 2M of the 

Corporations Act for the Company and its controlled entities.  

Equity Security has the same meaning as in the Listing Rules. 

Explanatory 

Memorandum 

means the explanatory memorandum which forms part of the Notice. 

Financial Report  means the financial report contained in the Annual Report.  

Key Management 

Personnel 

has the same meaning as in the accounting standards issued by the 

Australian Accounting Standards Board and means those persons having 

authority and responsibility for planning, directing and controlling the 

activities of the Company, or if the Company is part of a consolidated 

entity, of the consolidated entity, directly or indirectly, including any 

Director (whether executive or otherwise) of the Company, or if the 
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Company is part of a consolidated entity, of an entity within the 

consolidated group. 

Listing Rules means the listing rules of ASX. 

Meeting has the meaning given in the introductory paragraph of the Notice. 

Minimum Issue Price has the meaning in Section 6.2(e). 

Notice means this notice of annual general meeting. 

Proxy Form means the proxy form attached to the Notice. 

Remuneration Report  means the remuneration report of the Company contained in the Annual 

Report.  

Resolution means a resolution referred to in the Notice. 

Schedule means a schedule to the Notice. 

Section means a section of the Explanatory Memorandum. 

Securities means any Equity Securities of the Company (including Shares, Options 

and/or Performance Rights). 

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

Shareholder means the holder of a Share. 

Strike  has the meaning in Section 4.1.  
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Schedule 2 Nomination of Auditor 

 

 
2 October 2023 

 

 

The Board of Directors 

Cleo Diagnostics Ltd  

Level 2, 480 Collins Street 

Melbourne VIC 3000 

 

 

 

Dear Directors  

 

Nomination of Auditor  

 

In accordance with the provision of Section 328B(1) of the Corporations Act 2001 (Cth) (Act), I, Wing 

Investment Holdings Pty Ltd <Wing Family A/C> (ACN 651 385 321), being a Shareholder of Cleo 

Diagnostics Ltd (Company), hereby nominate BDO Audit Pty Ltd for appointment as auditor of the 

Company.  

 

Please distribute copies of this notice of this nomination as required by section 328B(3) of the Act.  

 

Yours sincerely 

 

 
Adrien Wing 

Director  

 



 

 
Legal/82864974_3 

Cleo Diagnostics Ltd 

ACN 655 717 169 

 

 

 

 

 

 

 

 

 

 

 

 

Your Annual General Meeting Proxy 
 

 

 
 
 

 

 

 

 

 

 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

Dear Shareholder, 

Voting Instructions 
Appointment of a Proxy  
A shareholder entitled to cast two or more votes may appoint up to two proxies (whether 
shareholders or not) to attend the meeting and vote. A separate Proxy form should be used for 
each Proxy appointment.  

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

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

Signing Instructions  
You must sign this Proxy form as follows in the spaces provided: 
Individual: Where the holding is in one name, the Proxy form must be signed by the shareholder or 
the shareholder’s attorney.  
Joint holding: Where the holding is in more than one name, all of the shareholders should sign.  
Power of Attorney: To sign under Power of Attorney, you must have already lodged the Power of 
Attorney with the Share Registrar for notation. If you have not previously lodged this document for 
notation, please attach a certified photocopy of the Power of Attorney to this Proxy form when you 
return it.  
Companies: Where the company has a Sole Director who is also the Sole Company Secretary, this 
Proxy form must be signed by that person. If the company (in accordance with section 204A of the 
Corporations Act 2001) does not have a Company Secretary, a Sole Director can sign alone. 
Otherwise this Proxy form must be signed by a Director jointly with either another Director or a 
Company Secretary. The director or authorised signatory should also print their name and state 
their position under their signature. 

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

Attending the Meeting 
Attending in person: please bring this form with you as this will assist in registering your 
attendance. 
 
If a representative of a corporate securityholder or Proxy is to participate in the meeting, you will 
need to provide the appropriate “Appointment of Corporate Representative” Form.  

Lodge your Proxy 

HOW TO 

Xcend Pty Ltd 
PO Box R1905 
Royal Exchange NSW 1225 

 

meetings@xcend.co 

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

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

ONLINE VOTING 
 to vote. 
 
 

 

POST TO VOTE 
 
 

 

SCAN & EMAIL TO VOTE 
 
 

 

mailto:meetings@xcend.co
https://investor.xcend.app/
https://investor.xcend.app/register


 
 
 
  
 
 
 
 
 
 

 

Your Proxy Form 

  
 
 
 

 

 

 

 

 

 

. 
 

 

 
 

Resolutions  For  Against  Abstain  
1 Remuneration Report        

2 Election of Director – Adrien Wing        

3 Election of Director – Professor Thomas Jobling        

4 Election of Director – Lucinda Nolan        

5 Election of Director – Dr Andrew Stephens        

6 Approval of 10% Placement Facility (special resolution)        

7 Appointment of auditor        

         

 

 

 

 

 

 

 

 

 

SRN/HIN:  

*barcode* 
 

Registered Name & Address 
 

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

              

 

or failing the person or body corporate named, or if no person or body corporate is named, the Chair of the Meeting, as my/our proxy to act 
on my/our behalf (including to vote in accordance with the following directions or if no directions have been given and to the extent 
permitted by law, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 4:00pm (AEDT) on Wednesday, 22 
November 2023 at Hudson Institute of Medical Research, Translational Research Facility, Seminar Room 2, 27-31 Wright Street, Clayton VIC 
3168 (the Meeting) and at any postponement or adjournment of the Meeting. 

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

The Chair of the Meeting intends to vote undirected proxies in favour of ALL Resolutions.   

 

 

 

 

The Chair of the Meeting  
(Mark box) OR 

If you are NOT appointing the Chair of the Meeting as your 
Proxy, please write the name of the person or body 
corporate you are appointing as your Proxy  

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting, being 
4:00pm (AEDT) on Monday, 20 November 2023. Please read the Notice of Meeting and voting instructions before marking any boxes with 
an X. If you mark the Abstain box for a Resolution, 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. 
 

 

This section must be completed. 

    Securityholder 1                                          Joint Securityholder 2                                   Joint Securityholder 3  

                                      
     Sole Director/Sole Company Secretary                       Director/Company Secretary                                     Director/Company Secretary 

                                      
 Print Name of Securityholder                       Print Name of Securityholder                  Print Name of Securityholder    

Update your communication details: 

Email Address                                                                                                  Phone Number (contactable between business hours) 
 
 
 
By providing your email address, you consent to receive all future Securityholder communications electronically. 

  

Change of Address 
If incorrect, provide the correct address in the space 
below. Securityholders sponsored by a broker (reference 
number commences with ‘X’) should advise their broker 
of any changes. 
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	1. Introduction
	2. Action to be taken by Shareholders
	2.1 Voting in person
	To vote in person, attend the Meeting on the date and at the place set out above.
	2.2 Voting by a corporation
	2.3 Voting by proxy
	Shareholders are encouraged to vote by completing a Proxy Form.
	A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint a representative (a 'proxy') to vote in their place. All Shareholders are invited and encouraged to attend the Meeting or, if they are unable to attend ...
	Please note that:
	(a) a member of the Company entitled to attend and vote at the Meeting is entitled to appoint a proxy;
	(b) a proxy need not be a member of the Company; and
	(c) a member of the Company entitled to cast two or more votes may appoint two proxies and may specify the proportion or number of votes each proxy is appointed to exercise, but where the proportion or number is not specified, each proxy may exercise ...

	The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms.
	Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the proxy is to vote on a particular resolution and, if it does:
	(a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way (i.e. as directed);
	(b) if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the proxy must not vote on a show of hands;
	(c) if the proxy is the Chair of the meeting at which the resolution is voted on – the proxy must vote on a poll, and must vote that way (i.e. as directed); and
	(d) if the proxy is not the Chair – the proxy need not vote on the poll, but if the proxy does so, the proxy must vote that way (i.e. as directed).

	Section 250BC of the Corporations Act provides that, if:
	(a) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a meeting of the Company's members;
	(b) the appointed proxy is not the chair of the meeting;
	(c) at the meeting, a poll is duly demanded, or is otherwise required under section 250JA on the resolution; and
	(d) either the proxy is not recorded as attending the meeting or the proxy does not vote on the resolution,

	the Chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy for the purposes of voting on the resolution at the meeting.
	Your proxy voting instruction must be received by 4:00pm (AEDT) on Monday, 20 November 2023, being not later than 48 hours before the commencement of the Meeting.
	2.4 Chair's voting intentions
	If the Chair is your proxy, either by appointment or by default, and you have not indicated your voting intention, you expressly authorise the Chair to exercise the proxy in respect of ‎Resolution 1 even though this Resolution is connected directly or...
	The Chair intends to exercise all available proxies in favour of all Resolutions, unless the Shareholder has expressly indicated a different voting intention.
	2.5 Submitting questions
	Shareholders may submit questions in advance of the Meeting to the Company. Questions must be submitted by emailing the Company Secretary at pmoffatt@northernstargroup.com.au by no later than 4:00pm (AEDT) on Monday, 20 November 2023.
	Shareholders will also have the opportunity to submit questions during the Meeting in respect to the formal items of business. In order to ask a question during the Meeting, please follow the instructions from the Chair.
	The Chair will attempt to respond to the questions during the Meeting. The Chair will request prior to a Shareholder asking a question that they identify themselves (including the entity name of their shareholding and the number of Shares they hold).

	3. Annual Report
	(a) discuss the Annual Report which is available online at www.cleodx.com;
	(b) ask questions about, or comment on, the management of the Company; and
	(c) ask the auditor questions about the conduct of the audit and the preparation and content of the Auditor's Report.
	In addition to taking questions at the Meeting, written questions to the Chair about the management of the Company, or to the Company's auditor about:
	(a) the preparation and content of the Auditor's Report;
	(b) the conduct of the audit;
	(c) accounting policies adopted by the Company in relation to the preparation of the financial statements; and
	(d) the independence of the auditor in relation to the conduct of the audit,
	may be submitted no later than five business days before the Meeting to the Company Secretary at the Company's registered office.
	The Company will not provide a hard copy of the Company’s Annual Report to Shareholders unless specifically requested to do so.

	4. ‎Resolution 1 – Remuneration Report
	4.1 General
	In accordance with section 250R(2) of the Corporations Act, the Company must put the Remuneration Report to the vote of Shareholders. The Directors' Report for the year ended 30 June 2023 in the 2023 Annual Report contains the Remuneration Report whic...
	In accordance with section 250R(3) of the Corporations Act, ‎Resolution 1 is advisory only and does not bind the Directors. If ‎Resolution 1 is not passed, the Directors will not be required to alter any of the arrangements in the Remuneration Report.
	If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at two consecutive annual general meetings, Shareholders will have the opportunity to remove the whole Board, except the Managing Director (if any).
	Where a resolution on the Remuneration Report receives a Strike at two consecutive annual general meetings, the Company will be required to put to Shareholders at the second annual general meeting a resolution on whether another meeting should be held...
	If the Remuneration Report receives a Strike at this Meeting, Shareholders should be aware that if a second Strike is received at the 2024 annual general meeting, this may result in the re-election of the Board.
	The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about or make comments on the Remuneration Report.
	4.2 Additional information
	‎Resolution 1 is an ordinary resolution.
	Given the personal interests of all Directors in the outcome of this Resolution, the Board declines to make a recommendation to Shareholders regarding this Resolution.

	5. ‎Resolution 2, ‎Resolution 3, ‎Resolution 4 and ‎Resolution 5 – Election of Directors
	5.1 General
	Article 7.6(a) of the Constitution provides that the Directors may at any time appoint any person to be a Director, either to fill a casual vacancy or as an edition to the existing Directors.
	Article 7.3 of the Constitution provides that a Director who retires in accordance with Article 7.6 holds office until the conclusion of the Meeting but is eligible for re-election.
	5.2 Adrien Wing
	Adrien Wing began his professional career practising in the audit and corporate advisory divisions of a chartered accounting firm. Mr Wing has over 25 years’ experience in the corporate sector with the large portion of this experience in ASX small cap...
	Mr Wing currently serves as an officer/director on the following company boards: (i) New Age Exploration Ltd (ASX: NAE) – Director and Joint Company Secretary; (ii) Red Sky Energy Ltd (ASX: ROG) – Director and Joint Company Secretary; (iii) Sparc Tech...
	5.3 Professor Thomas Jobling
	5.4 Lucinda Nolan
	5.5 Dr Andrew Stephens
	5.6 Additional information
	Each of ‎Resolution 2, ‎Resolution 3, ‎Resolution 4 and ‎Resolution 5 is an ordinary resolution.

	6. ‎Resolution 6 – Approval of 10% Placement Facility
	6.1 General
	6.2 Listing Rule 7.1A
	(a) Is the Company an eligible entity?
	(b) What Equity Securities can be issued?
	(c) How many Equity Securities can be issued?
	(A x D) – E
	(A) plus the number of fully paid shares issued in the Relevant Period under an exception in Listing Rule 7.2 other than exception 9, 16 or 17;
	(B) plus the number of fully paid shares issued in the Relevant Period on the conversion of convertible securities within Listing Rule 7.2 exception 9 where:
	(1) the convertible securities were issued or agreed to be issued before the commencement of the Relevant Period; or
	(2) the issue of, or agreement to issue, the convertible securities was approved, or taken under the Listing Rules to have been approved, under Listing Rule 7.1 or Listing Rule 7.4;

	(C) plus the number of fully paid shares issued in the Relevant Period under an agreement to issue securities within Listing Rule 7.2 exception 16 where:
	(1) the agreement was entered into before the commencement of the Relevant Period; or
	(2) the agreement or issue was approved, or taken under the Listing Rules to have been approved, under Listing Rule 7.1 or Listing Rule 7.4;

	(D) plus the number of partly paid shares that became fully paid shares in the Relevant Period;
	(E) plus the number of fully paid shares issued in the Relevant Period with approval under Listing Rules 7.1 and 7.4; and
	(F) less the number of fully paid shares cancelled in the Relevant Period.

	(d) What is the interaction with Listing Rule 7.1?
	(e) At what price can the Equity Securities be issued?
	(i) the date on which the price at which the Equity Securities are to be issued is agreed by the Company and the recipient of the Equity Securities; or
	(ii) if the Equity Securities are not issued within 10 Trading Days of the date in paragraph 6.2(e)(i) above, the date on which the Equity Securities are issued, (Minimum Issue Price).

	(f) When can Equity Securities be issued?
	(i) the date that is 12 months after the date of the Meeting;
	(ii) the time and date of the Company's next annual general meeting; or
	(iii) the time and date of Shareholder approval of a transaction under Listing Rules 11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking),

	(g) What is the effect of ‎Resolution 6?

	6.3 Specific information required by Listing Rule 7.3A
	(a) Final date for issue
	(b) Minimum issue price
	(c) Purposes of issues under the 10% Placement Facility
	(d) Risk of economic and voting dilution
	(i) the market price for the Company's Equity Securities may be significantly lower on the date of the issue of the Equity Securities than on the date of the Meeting; and
	(ii) the Equity Securities may be issued at a price that is at a discount to the market price for the Company's Equity Securities on the issue date,
	(i) two examples where Variable A has increased, by 50% and 100%; and
	(ii) two examples of where the issue price of Shares has decreased by 50% and increased by 100% as against the current market price.

	Notes:
	1. The table has been prepared on the following assumptions:
	(a) The issue price is the current market price ($0.18), being the closing price of the Shares on ASX on 28 September 2023, being the latest practicable date before this Notice was signed.
	(b) Variable A comprises of 128,500,001 existing Shares on issue as at the date of this Meeting, assuming the Company has not issued any Shares in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with S...
	(c) The Company issues the maximum number of Equity Securities available under the 10% Placement Facility.
	(d) No convertible Securities are exercised or converted into Shares before the date of the issue of the Equity Securities.
	(e) The issue of Equity Securities under the 10% Placement Facility consists only of Shares.
	2. The number of Shares on issue (i.e. Variable A) may increase as a result of issues of Shares that do not require Shareholder approval (for example, a pro rata entitlements issue, scrip issued under a takeover offer or upon exercise of convertible s...
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	7. ‎Resolution 7 – Appointment of auditor
	7.1 General
	‎Resolution 7 seeks Shareholder approval for the appointment of BDO Audit Pty Ltd as the Company’s auditor.
	Section 327A(2) of the Corporations Act provides that the initial appointment of an auditor of a public company holds office until the first annual general meeting of a company.
	Section 327B(1) of the Corporations Act provides that a Company must appoint an auditor at its first annual general meeting. This is the first annual general meeting of the Company.
	The Directors appointed BDO Audit Pty Ltd as the Company's auditor following the Company’s conversion to a public company.
	In accordance with section 328B(1) of the Corporations Act, the Company has sought and obtained a nomination from a Shareholder for BDO Audit Pty Ltd to be appointed as the Company’s auditor. A copy of this nomination is attached to this Notice at ‎Sc...
	If ‎Resolution 7 is passed, the appointment of BDO Audit Pty Ltd as the Company’s auditor will take effect at the close of this Meeting.
	7.2 Additional information
	‎Resolution 7 is an ordinary resolution.
	The Board recommends Shareholders vote in favour of this ‎Resolution 7.


