Trivark

29 October 2023

Dear Shareholder
Upcoming Annual General Meeting of Shareholders

The Company’s Annual General Meeting is scheduled to be held on Wednesday, 29 November 2023 at
9.00am (WST) (Meeting) at COMO The Treasury, Executive Boardroom, 1 Cathedral Avenue, Perth
Western Australia.

The Company strongly encourages Shareholders to lodge a directed proxy form by Monday, 27 November
2023 at 9.00am (WST). Questions should also be submitted in advance of the Meeting as this will provide
management with the best opportunity to prepare for the Meeting, for example by preparing answers in
advance to Shareholders’ questions. However, votes and questions may also be submitted during the
Meeting. Further details of how to participate in the Meeting are set out in the Notice of Meeting.

The Notice of Meeting and Annual Report can be viewed and downloaded from https://medibio.com.au/asx-
announcements/.

Shareholders who have nominated an email address and elected to receive electronic communications
from the Company, will receive an email to their nominated email address with a link to an electronic copy
of the important Meeting documents.

In accordance with sections 110C-110K the Corporations Act, as amended by the Corporations Amendment
(Meetings and Documents) Act 2022 (Cth), no hard copy of the Notice of Annual General Meeting and
Explanatory Memorandum will be circulated, unless a shareholder has requested a hard copy.

If you are unable to access any of the important Meeting documents online or if you wish to receive a hard
copy of the Meeting documents please contact our share registry, Computershare Investor Services Pty
Ltd on 1300 555 159850 505 (within Australia) or +61 3 9415 4062 4000 (Overseas). Your request must be
made by Monday, 20 November 2023.

In order to receive electronic communications or to elect to receive a physical copy of documents (including
the Notice of Meeting) from the Company in the future, please update your Shareholder details with our
share registry. You can contact Computershare Investor Services Pty Ltd by telephone on 1300 850 505
(within Australia) or +61 3 9415 4000 (Overseas).

Yours sincerely,

Stephen Buckley

Company Secretary

TrivarX Limited (A.B.N. 58 008 130 336)
647 Beaufort Street, Mount Lawley, WA 6050
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TRIVARX LIMITED
ACN 008 130 336

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 9.00am (WST)
DATE: 29 November 2023
PLACE: COMO The Treasury

Executive Boardroom
1 Cathedral Avenue
Perth Western Australia

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

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 4.00pm (WST) on Monday, 27 November 2023.



NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of TrivarX Limited (the “Company”)
will be held at COMO The Treasury, Executive Boardroom, 1 Cathedral Avenue, Perth Western
Australia at 9.00am (WST) on Wednesday, 29 November 2023 (“Annual General Meeting” or
“Meeting”).

Shareholders are strongly encouraged to cast their vote by proxy prior to the Meeting in accordance
with the instructions set out on page 4 of this Notice to ensure their votes are counted.

The Explanatory Statement that accompanies this Notice provides additional information on the
matters to be considered at the Meeting. The Explanatory Statement and Proxy Form are part of
this Notice.

Should circumstances further change between the date of this Notice of Meeting and the proposed
time of the Meeting, the Directors will further update Shareholders with the proposed next steps.

BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year ended
30 June 2023 together with the declaration of the directors, the Directors’ Report, the
Remuneration Report and the auditor’s report.

2. RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other
purposes, approval is given for the adoption of the Remuneration Report as contained
in the Company’s annual financial report for the financial year ended 30 June 2023.”

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

A voting prohibition statement applies to this Resolution. Please see below.

3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR - DAVID TRIMBOLI

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

“That, for the purposes of ASX Listing Rule 14.4, and Rule 3.6 of the Company’s
Constitution and for all other purposes, David Trimboli, who retires by rotation and being
eligible and offering himself for re-election, be re-elected as a Director of the Company.”




4, RESOLUTION 3 - RE-ELECTION OF DIRECTOR - CHRISTOPHER LEO
NTOUMENOPOULOS

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

“That, for the purposes of ASX Listing Rule 14.4, and Rule 3.3 of the Company’s
Constitution and for all other purposes, Christopher Leo Ntoumenopoulos, having been
appointed as a Director during the year, vacates office and, being eligible, offers himself
for re-election as a Director of the Company.”

5. RESOLUTION 4 — RE-ELECTION OF DIRECTOR — THOMAS RICHARD YOUNG

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

“That, for the purposes of ASX Listing Rule 14.4, and Rule 3.3 of the Company’s
Constitution and for all other purposes, Thomas Richard Young, having been appointed
as a Director during the year, vacates office and, being eligible, offers himself for re-
election as a Director of the Company.”

6. RESOLUTION 5 — APPROVAL OF EMPLOYEE INCENTIVE PLAN

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

“That for the purposes of ASX Listing Rule 7.2 exception 13(b), and for all other
purposes, approval is given for the establishment of an employee securities incentive
plan, to be called the “TrivarX Employee Incentive Plan” (Plan), and the issue of up to
335,000,000 (pre-consolidation) Awards under the Plan a summary of which is set out
in the Explanatory Statement.”

A voting prohibition statement and a voting exclusion statement apply to this Resolution.
Please see below.

7. RESOLUTION 6 — APPROVAL OF 7.1A MANDATE

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

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

8. RESOLUTION 7 - RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS

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

“That, for the purposes of sections 136(2) and 648G of the Corporations Act and for all
other purposes, the Company renews its proportional takeover approval provisions in
the form set out in Schedule 2 of the Company’s Constitution, for a period of three years
commencing on and from the date this resolution is passed, and the Company’s
Constitution is amended by reinserting all of Schedule 2.”

Dated: 29 October 2023

By order of the Board

~

Stephen Buckley, Company Secretary




Voting Prohibition Statements

Resolution 1 — Adoption of | A vote on this Resolution must not be cast (in any capacity) by or

Remuneration Report on behalf of either of the following persons:

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

b) a Closely Related Party of such a member.

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

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

b) the voter is the Chair and the appointment of the Chair as

roxy:

. does not specify the way the proxy is to vote on this
Resolution; and

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

Resolution 5 — Approval of | A person appointed as a proxy must not vote on the basis of that

Employee Incentive Plan appointment, on this Resolution if:

a) the Proxy is either:

i. amember of the Key Management Personnel; or
i. aClosely Related Party of such a member; and

b) the appointment does not specify the way the proxy is to vote

on this Resolution.

However, the above prohibition does not apply if:

a) the proxy is the Chair;

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

Voting Exclusion Statements

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

Resolution 5 — Approval of | A person who is eligible to participate in the Employee Incentive
Employee Incentive Plan Plan or an Associate of that person.

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

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




How to vote and ask questions

You may vote by attending the Meeting in person, by proxy, personal representative at the time, date
and place set out above.

Shareholders will be able to ask questions during the Meeting, in respect to the formal items of business
as well as general questions in respect to the Company and its business at the conclusion of the
Meeting.

Shareholders are also encouraged to submit questions in advance of the Meeting to the Company
whether they are in relation to specific agenda items, about the business in general or questions for the
auditor, William Buck (QLD). Questions must be submitted in writing to the Company Secretary at least
48 hours before the Meeting to:

The Company Secretary or via email: stephen.buckley@medibio.com.au
TrivarX Limited

647 Beaufort Street

Mount Lawley WA 6050

Voting in person

If you attend the Meeting, please bring your personalised proxy form with you. The proxy form will
help you to register at the Meeting. If you do not bring your proxy form with you, you will still be able
to attend and vote at the Meeting but representatives from the Share Registry will need to verify your
identity.

Voting by proxy

Shareholders are strongly encouraged to vote by lodging a directed proxy appointing the Chair as
early as possible and in any event prior to the cut-off for proxy voting as set out in the Notice. Proxy
forms can be lodged as below:

. By post to Computershare Investor Services Pty Limited, GPO Box 242, Melbourne VIC 3001;
o By facsimile to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia); or
. By following the directions on the Proxy Form.

All proxy forms must be received by the Company not later than 9.00am (WST) on Monday,
27 November 2023.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

o each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
° a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify

the proportion or number of votes each proxy is appointed to exercise. If the member appoints
2 proxies and the appointment does not specify the proportion or number of the member’s
votes, then in accordance with section 249X(3) of the Corporations Act, each proxy may
exercise one-half of the votes.

In addition:

. if a proxy is given by a body corporate, a Proxy Form must be executed in writing under the
common seal of the corporation or otherwise in accordance with section 127 of the
Corporations Act or signed by an attorney;

o if a proxy is given by a natural person, a Proxy Form must be executed under the hand of that
person or that person’s attorney;

o to be effective, the Proxy Form and the power of attorney or other authority (if any) under which
it is signed or a certified copy, must be received by the Company at least 48 hours before the
time for holding the Meeting or any adjourned Meeting;

. if a Shareholder appoints the Chair as the Shareholder's proxy and does not specify how the
Chair is to vote, the Chair will vote, as proxy for that Shareholder, in favour of or against each
resolution as set out in the Explanatory Statement;




. a Shareholder that is a body corporate may appoint an individual as its representative to
exercise all or any of the powers the body corporate may exercise at the Meeting (the
appointment may be a standing one); and

. any Proxy Form received after this deadline will be treated as invalid.

Personal Representative

To vote by personal representative, please forward the authority under which the personal
representative has been appointed (or a certified copy of the authority) to the address set out above for
the return of Proxy Forms so that it is received no later than 9.00am (WST) on Monday,
27 November 2023.

Corporate Representative

Any corporate Shareholder who has appointed a person to act as its corporate representative at the
Meeting should provide that person with a certificate or letter executed in accordance with the
Corporations Act authorising him or her to act as that company’s representative. The authority may be
sent to the Company and/or Share Registry in advance of the Meeting. An appointment of corporate
representative form can be obtained from  Computershare or online at -
https://www-au.computershare.com/Investor/#Home under the help tab, “Printable Forms”

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 6189 1155.




EXPLANATORY STATEMENT

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

Shareholders should read this statement and the Notice in full before deciding how to vote on the
Resolutions set out in the Notice. All resolutions to be considered at the Meeting will be decided by poll
based on both proxy votes received prior to the commencement of the Meeting and votes cast in person
by those in attendance at the Meeting. Shareholders are encouraged to cast their vote by proxy prior
to the Meeting in accordance with the instructions set out on page 4 of this Notice.

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Corporations Act, the business of the Meeting will include receipt and
consideration of the annual financial report of the Company for the financial year ended
30 June 2023, together with the declaration of the directors, the Directors’ Report, the
Remuneration Report and the auditor’s report.

There is no requirement for shareholders to vote on these statements and reports.
Shareholders will be given a reasonable opportunity to raise questions and make comments
on these reports and on the management of the Company at the Meeting.

Representatives of the Company’s auditor will be present for discussion purposes on matters
of relevance to the audit.

The Company will not provide a hard copy of the Company’s annual financial report to
Shareholders unless specifically requested to do so. The Company’s annual financial report
is available on its website at https://medibio.com.au/corporate-governance/

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

Section 250R(2) of the Corporations Act requires that at a listed company’s annual general
meeting, a resolution that the company’s remuneration report be adopted must be put to the
shareholders. However, section 250R(3) of the Corporations Act provides that such a
resolution is advisory only and does not bind the company or the directors of the company.

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

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

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

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

All of the Directors of the Company who were in office when the Directors' Report (as included
in the Company’s annual financial report for the most recent financial year) was approved,
other than the Managing Director of the Company, will cease to hold office immediately before
the end of the Spill Meeting but may stand for re-election at the Spill Meeting.

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

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

The Board recommends that Shareholders vote in favour of Resolution 1. The Board
encourages Shareholders to apply the same level of diligence to voting on this Resolution as
for the binding Resolutions.

The Chair of the Meeting intends to vote all available proxies in favour of this Resolution 1.

3.1

3.2

3.3

3.4

RESOLUTION 2 — RE-ELECTION OF DIRECTOR - DAVID TRIMBOLI

General

Pursuant to the Rule 3.6 of the Company’s Constitution, at the Company’s annual general
meeting in every year, one-third of the Directors for the time being shall retire from office.

Further, ASX Listing Rule 14.4 provides that, other than a managing director, a director of an
entity must not hold office (without re-election) past the third annual general meeting following
the director’s appointment, or 3 years, whichever is longer.

A director who retires by rotation under Rule 3.6 of the Company’s Constitution and ASX
Listing Rule 14.4 is eligible for re-election.

For this reason, David Trimboli retires in accordance with Rule 3.6 of the Company’s
Constitution and ASX listing Rule 14.4, and being eligible, seeks re-election.

Election of David Trimboli

David Trimboli, who has served as a Director since 25 August 2022, retires by rotation and
seeks re-election.

(a) Qualifications and other material directorships

Mr Trimboli is an experienced global investor with experience in commodities,
financing and trading. He has undertaken investments activities and hold diverse
interests in commodities, industrial minerals, real estate and technology and mental
health in Australia and internationally.

Mr Trimboli is the founder and Managing Director of Seefeld Investments Pty Ltd
with offices in London, Zug and Perth. He was formerly a long serving senior coal
trader at the world’s largest commodities trading group, Glencore International AG.

Mr Trimboli is currently Non-Executive Chairman of Audeara Limited (ASX:AUA) and
serves as a director on Quantum Graphite Limited (ASX:QGL).

(b) Independence
If elected, the Board considers that Mr Trimboli will be an independent director.
Technical information required by Listing Rule 14.1A
I[f)_Refolution 2 is passed, Mr Trimboli will be re-elected to the Board as a non-executive
irector.

In the event that Resolution 2 is not passed, Mr Trimboli will not continue on the Board as the
Non-Executive Chair. The Company may seek nominations or otherwise identify suitably
qualified candidates to join the Company. As an additional consequence, this may detract from
the Board and Company’s ability to execute on its strategic vision. Additionally, the Company
will have less than the minimum required number of Directors and may be suspended by ASX
until a new suitable Director is appointed.

Directors’ Recommendation

The Directors support the re-election of David Trimboli and recommend that Shareholders vote
in favour of this Resolution 2.

The Chair of the meeting intends to vote undirected proxies in favour of this Resolution 2.
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4.2

4.3

4.4

RESOLUTION 3 - RE-ELECTION OF DIRECTOR - CHRISTOPHER LEO
NTOUMENOPOULOS

General

Pursuant to the Rule 3.3 of the Company’s Constitution, a person appointed to be a Director
at any time except during a general meeting, automatically retires at the next annual general
meeting and is eligible for re-election by that general meeting.

Further, ASX Listing Rule 14.4 provides that, a director appointed to fill a casual vacancy or
as an addition to the board must not hold office (without re-election) past the next annual
general meeting of the entity. This Rule does not apply to the managing director.

A director who retires by rotation under Rule 3.3 of the Company’s Constitution and ASX
Listing Rule 14.4 is eligible for re-election.

For this reason, Christopher Leo Ntoumenopoulos retires in accordance with Rule 3.3 of the
Company’s Constitution and ASX listing Rule 14.4, and being eligible, seeks re-election.

Election of Christopher Leo Ntoumenopoulos

Mr Ntoumenopoulos, who has served as a Director since 15 February 2023, will retire at the
Annual General Meeting and, being eligible, will offer himself for re-election.

(a) Qualifications and other material directorships

Mr Ntoumenopoulos has over 20 years of experience in financial markets in both
capital raising and corporate strategy. He serves as the Managing Director of
Twenty1 Corporate, an Australian-based corporate advisory firm that provides
funding and corporate support for innovative companies and technologies.

He is currently a director of Tryp Therapeutics in Canada. Mr Ntoumenopoulos
served as founding director of Race Oncology (ASX: RAC) and ResApp Health
(ASX: RAP), which Pfizer acquired in 2022.

(b) Independence

If elected, the Board considers that Mr Ntoumenopoulos will be an independent
director.

Technical information required by Listing Rule 14.1A

If Resolution 3 is passed, Mr Ntoumenopoulos will be re-elected to the Board as a non-
executive Director.

In the event that Resolution 3 is not passed, Mr Ntoumenopoulos will not continue on the
Board as a Non-Executive Director. The Company may seek nominations or otherwise identify
suitably qualified candidates to join the Company. As an additional consequence, this may
detract from the Board and Company’s ability to execute on its strategic vision. Additionally,
the Company will have less than the minimum required number of Directors and may be
suspended by ASX until a new suitable Director is appointed.

Directors’ Recommendation

The Directors support the re-election of Mr Ntoumenopoulos and recommend that
Shareholders vote in favour of this Resolution 3.

The Chair of the meeting intends to vote undirected proxies in favour of this Resolution 3.

5.1

RESOLUTION 4 — RE-ELECTION OF DIRECTOR - THOMAS RICHARD YOUNG

General

Pursuant to the Rule 3.3 of the Company’s Constitution, a person appointed to be a Director
at any time except during a general meeting, automatically retires at the next annual general
meeting and is eligible for re-election by that general meeting.

Further, ASX Listing Rule 14.4 provides that, a director appointed to fill a casual vacancy or
as an addition to the board must not hold office (without re-election) past the next annual
general meeting of the entity. This Rule does not apply to the managing director.

A director who retires by rotation under Rule 3.3 of the Company’s Constitution and ASX
Listing Rule 14.4 is eligible for re-election.




5.2

5.3

5.4

For this reason, Thomas Richard Young retires in accordance with Rule 3.3 of the Company’s
Constitution and ASX listing Rule 14.4, and being eligible, seeks re-election.

Election of Thomas Richard Young

Dr Young, who has served as a Director since 12 April 2023, will retire at the Annual General
Meeting and, being eligible, will offer himself for re-election.

(a) Qualifications and other material directorships

Dr Young is a family physician with more than 40 years of medical experience. He
is recognised as an innovator and thought leader in the fields of Consumer Directed
Health Care and Behavioral Health.

Dr Young was the co-founder of Nview Behavioral Health, a leader in the provision
of digital technology for the behavioral health space and currently serves as the Chief
Medical Officer and board member. He also currently serves as the medical director
for Port of Hope, a non-profit substance use disorder clinic.

Dr Young previously served as President of Behavioral Imaging Solutions, a
technology firm recognised for its application of video imaging for the treatment of
children with autism.

(b) Independence

If elected, the Board considers that Dr Young will not be an independent director as
he held the position of CEO & Executive Director, having only recently transitioned
to a non-executive role on 6 October 2023.

Technical information required by Listing Rule 14.1A

If Resolution 4 is passed, Dr Young will be re-elected to the Board as a non-executive Director.
In the event that Resolution 4 is not passed, Dr Young will not continue on the Board as a
Non-Executive Director. The Company may seek nominations or otherwise identify suitably
qualified candidates to join the Company. As an additional consequence, this may detract from
the Board and Company'’s ability to execute on its strategic vision. Additionally, the Company
will have less than the minimum required number of Directors and may be suspended by ASX
until a new suitable Director is appointed.

Directors’ Recommendation

The Directors support the re-election of Dr Young and recommend that Shareholders vote in
favour of this Resolution 4.

The Chair of the meeting intends to vote undirected proxies in favour of this Resolution 4.

6.1

RESOLUTION 5 — APPROVAL OF EMPLOYEE INCENTIVE PLAN

General

The Company considers that it is desirable to adopt an updated employee incentive scheme
to be called the “TrivarX Employee Incentive Plan” (Plan). The Plan is intended to provide an
opportunity to eligible participants to participate in the Company’s future. Further, the Plan acts
as a mechanism to ensure the interests of Shareholders, management and employees of the
Company are aligned.

Resolution 5 seeks Shareholder approval for the adoption of the Plan in accordance with
Listing Rule 7.2 exception 13(b). A summary of the Plan is set out in Schedule 1.

The Plan incorporates recent amendments to the Corporations Act for employee share
schemes (New Legislation), which came into effect in 2022 after the adoption of the
Company’s existing employee incentive plan (Existing Plan). Since the Existing Plan was
adopted by the Board and established before the Company’s admission to the Official List of
the ASX, the Directors believe that it is preferable in the circumstances to replace the Existing
Plan with the Plan rather than to amend a multitude of specific provisions, to comply with the
New Legislation.




6.2

Summary of New Legislation

The Treasury Laws Amendment (Cost of Living Support and Other Measures) Act 2022 (Cth)
introduced (inter alia) a new Division 1A into Part 7.12 of the Corporations Act in relation to
employee share schemes (New Legislation). The New Legislation came into effect on
1 October 2022.

The New Legislation will effectively replace the existing ASIC Class Order [CO 14/1000] and
ASIC Class Order [CO 14/1001] (together, the Class Orders).

A summary of the key changes applicable to the Company under the New Legislation is set
out below.

(a) Expanded eligibility

Class Order relief is only available for issues to directors, full time and part time employees
and casual employees or contractors that are 40% or more full time equivalent.

Under the New Legislation, an offer may only be made to specified “primary participants”
(being directors, employees and service providers, with no minimum requirements of hours of
service provided) or certain related persons of a primary participant (including a spouse,
parent, child or sibling of the primary participant; controlled bodies corporate of the primary
participant or bodies corporate that are trustees of the primary participant’s self-managed
superannuation fund).

(b) Issue cap

The Class Orders provide for an issue cap of 5% of a listed entity’s fully paid shares over a
rolling period of 3 years (irrespective of whether monetary consideration is required).

Under the New Legislation, there is no cap on issues made for no monetary consideration.
Caps only apply to issues made for monetary consideration (being the cap set out in the
company’s constitution or if there is no such cap in the constitution, then 5% for listed entities
unless a higher cap is specified in the relevant regulations (if any)).

Further, offers of eligible interests to participants under an employee securities incentive plan
which would not ordinarily require disclosure, such as offers to senior managers or small-scale
offerings are not required to comply with the issue cap.

(c) Disclosure requirements

The Class Orders do not distinguish between offers for monetary consideration and those
without, with the same disclosure requirements for both offers.

Under the New Legislation, offers made for no monetary consideration do not have any
specific disclosure requirements. In the case of offers made for monetary consideration, an
offer document is required (with specific disclosure requirements) and participants cannot
acquire their interests until 14 days after receiving the necessary offer disclosure from the
entity.

(d) Quotation and suspension requirements
Class Order relief is only available where an entity meets the minimum quotation period of
3 months prior to making an offer of eligible interests. In addition, relief is prohibited if an entity

is suspended from quotation for over 5 days in the preceding 12-month period.

Under the New Legislation, listed entities can offer eligible interests without first meeting any
minimum quotation period, and regardless of any suspensions to the trading of securities.

(e) On-sale relief

The Class Orders provides relief from the on-sale provisions for securities issued under the
Plan.




6.3

6.4

6.5

Pursuant to the New Legislation, listed entities must issue a cleansing notice to ensure that
any Shares issued (including following the exercise of any options and performance rights)
may be on-sold within 12 months of issue.

(f) Criminal offences

A number of new offences created under the New Legislation, including misleading and
deceptive statement offences and offences relating to holding participants’ money. In addition,
regulatory relief can be revoked if any of the below are breached:

(i) compliance with the monetary cap;
(i)  compliance with the issue cap; and
(i)  providing disclosure documents at the required time.

ASX Listing Rule 7.1

Subject to certain exceptions, ASX Listing Rule 7.1 limits the amount of equity securities that
a listed company can issue without approval of its Shareholders over any 12-month period to
15% of the fully paid ordinary securities it had on issue at the start of that period.

Under ASX Listing Rule 7.2, Exception 13(b), an issue of equity securities under an employee
incentive scheme is excluded from the 15% capacity limit imposed by ASX Listing Rule 7.1 if
the issue is made under an employee incentive scheme that was approved by the entity’s
Shareholders within 3 years before the date of issue.

If this Resolution 3 is passed, equity securities issued under the Employee Incentive Plan over
the next 3 years from the date of the Meeting will be treated as having been made with the
approval of Shareholders for the purposes of ASX Listing Rule 7.1 and will be excluded from
the 15% capacity limit. If Resolution 3 is not passed, any equity securities issued under the
Employee Incentive Plan that exceed the 15% limit in ASX Listing Rule 7.1 will require the
approval of Shareholders, unless the issue falls within one of the exceptions in ASX Listing
Rule 7.2.

Information required by ASX Listing Rule 7.2, Exception 13(b)

Pursuant to and in accordance with ASX Listing Rule 7.2, Exception 13(b), the following
information is provided in relation to Resolution 3:

a) asummary of the terms of the Employee Incentive Plan is set out in Schedule 1 to this
Notice of Meeting;

b) as this is a new plan being put to Shareholders, no Awards have been issued under it
to date. Further, the Company has not issued any Awards under the Existing Plan.
Going forward, the Company’s intention is to no longer issue Awards under the
Existing Plan. Instead, the Company intends to issue Awards under the Plan which is
the subject of this Resolution 5 and includes new terms and conditions required by the
New Legislation which replaced the previous relief provided by the Class Orders;

c) the Company is seeking Shareholder approval to adopt the Plan to include changes
implemented by the New Legislation;

d) the maximum number of Awards proposed to be issued under the Plan is 335,000,000
(pre-consolidation) (representing approximately 5% of the number of Shares on issue
as at the date of this Notice). This maximum number is not intended to be a prediction
of the actual number of Awards to be issued under the Plan, but simply a maximum
number for the purposes of setting a ceiling on the number of Awards to be issued
under the Plan for the purposes of Listing Rule 7.2, exception 13(b). In any event, no
Awards will be issued if to do so would contravene any applicable laws, including the
issue cap under the New Legislation which applies to issues for monetary
consideration; and

e) a voting exclusion statement is included in this Notice.
Directors’ Recommendation
The Directors recommend that Shareholders vote in favour of this Resolution 5.

The Chair of the meeting intends to vote undirected proxies in favour of this Resolution 5.
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7.2

RESOLUTION 6 — APPROVAL OF 7.1A MANDATE
General

ASX Listing Rule 7.1A provides that an Eligible Entity may seek shareholder approval by
special resolution passed at an annual general meeting to have the capacity to issue up to
that number of Equity Securities equal to 10% of its issued capital (10% Placement Capacity)
without using that company’s existing 15% annual placement capacity granted under ASX
Listing Rule 7.1.

Broadly speaking, and subject to a number of exceptions, ASX Listing Rule 7.1 limits the
amount of Equity Securities that a listed company can issue without approval of its
shareholders over any 12 month period to 15% of the fully paid ordinary securities it had on
issue at the start of that period.

Under ASX Listing Rule 7.1A, however, an Eligible Entity can seek approval from its members,
by way of a special resolution passed at its annual general meeting, to increase this 15% limit
by an extra 10%.

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. The Company is not included in the
S&P/ASX 300 index and has a market capitalisation of $300 million or less and is therefore an
Eligible Entity for these purposes. The Company’s market capitalisation as at 13 October 2023
is $6.7million.

This Resolution 6 seeks shareholder approval by way of special resolution for the Company
to have the additional 10% capacity provided for in ASX Listing Rule 7.1A to issue Equity
Securities up to the combined 25% limit in ASX Listing Rules 7.1 and 7.1A without any further
shareholder approval.

If this Resolution 6 is passed, the Company will be able to issue equity securities up to the
combined 25% limit in ASX 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 ASX Listing
Rule 7.1A and will remain subject to the 15% limit on issuing equity securities without
shareholder approval set out in ASX Listing Rule 7.1.

This Resolution 6 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of Resolution 6 for
it to be passed.

Technical information required by ASX Listing Rule 7.3A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided
in relation to this Resolution 4:

(a) Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity
commencing on the date of the Meeting and expiring on the first to occur of the

following:

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

(ii) the time and date of the Company’s next Annual General Meeting; and
(iii) the time and date of approval by Shareholders of a transaction under

Listing Rule 11.1.2 (a significant change to the nature or scale of activities)
or Listing Rule 11.2 (disposal of main undertaking), or such longer period
if allowed by ASX,

(10% Placement Capacity Period).




(b)

(c)

(d)

Minimum Price

The minimum price at which the Equity Securities may be issued is 75% of the
volume weighted average price of Equity Securities in that class, calculated over the
15 ASX trading days on which trades in that class were recorded immediately before:

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

(i) if the Equity Securities are not issued within 10 trading days of the date in
the section 7.2 (b)(i) of this Notice, the date on which the Equity Securities
are issued.

Purpose of Issue under 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement Capacity for
cash consideration in which case the Company intends to use funds raised to
undertake any further clinical studies and accelerate its business strategies in new
taking products to the market.

Risk of voting dilution

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

If Resolution 4 is approved by Shareholders and the Company issues the maximum
number of Equity Securities available under the 10% Placement Capacity, the
economic and voting dilution of existing Shares would be as shown in the table below
(on a pre-consolidation basis — see the first assumption noted beneath the table).

The table below shows the (pre-consolidation) 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 and the number of Equity Securities on issue
as at 13 October 2023.

There is a risk that the market price for the Shares may be significantly lower on the
issue date than on the date of approval under rule 7.1A; and the Shares may be
issued at a price that is a discount to the market price for the Shares on the issue
date.

The table below also shows the (pre-consolidation) voting dilution impact where the
number of Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued under the 10%
Placement Capacity.

Number of Potential Dilution and Funds Raised
Shares on
issue Issue $0.0005 $0.0015
(Variable ‘A’ in Price (50% $0.001 (100%
ASX Listing (per decrease in (Issue Price) increase in
Rule 7.1A2) Share) Issue Price) Issue Price)
Shares
issued —
, 10% 671,437,802 671,437,802 671,437,802
Variable A h
voting
6,714,378,022 | dilution
Funds
raised $335,718 $671,437 $1,007,156
. Shares
(50% increase | jssued —
in Variable A) | 199, 1,007,156,703 | 1,007,156,703 | 1,007,156,703
10,071,567,033 | voting
dilution




Funds

raised $503,578 $1,007,156 $1,510,735

Shares
issued —

(100% 10% 1,342,875,604 | 1,342,875,604 | 1,342,875,604
increase in voting

Variable A) dilution
13,428,756,044

Funds

raised $671,437 $1,342,875 | $2,014,313.40

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

The table above uses the following assumptions:
1.  There are 6,714,378,022 Shares on issue pre-consolidation.

Nb. A 20:1 consolidation of the Company’s Shares was approved by members at the
general meeting held on 6 October 2023, and is expected to take effect on and from
26 October 2023 in accordance with the timetable requirements stipulated in the
Company’s Notice of Meeting dated 1 September 2023. The figures quoted in the table
above are on a pre-consolidation basis.

2. The issue price set out above is the closing market price of the Shares on the ASX on
2 October 2023 (being $0.001).

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

4.  The Company has not issued any Equity Securities in the 12 months prior to the Meeting
that were not issued under an exception in Listing Rule 7.2 or with approval under Listing
Rules 7.1 or 7.4.

5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares. It is
assumed that no Options are exercised into Shares before the date of issue of the Equity
Securities. If the issue of Equity Securities includes quoted Options, it is assumed that
those quoted Options are exercised into Shares for the purpose of calculating the voting
dilution effect on existing Shareholders.

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

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

8. 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%.

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

Shareholders should note that there is a risk that:

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

(i) the Shares may be issued at a price that is at a discount to the market price
for those Shares on the date of issue.
Allocation policy under the 10% Placement Capacity

The recipients of the Equity Securities to be issued under the 10% Placement
Capacity have not yet been determined. However, the recipients of Equity Securities




could consist of current Shareholders or new investors (or both), none of whom will
be related parties of the Company.

The Company will determine the recipients at the time of the issue under the 10%
Placement Capacity, having regard to the following factors:

(i) the purpose of the issue;

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

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

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

(v) prevailing market conditions; and

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

Furthermore, if the Company is successful in acquiring new resources, assets or
investments, it is likely that the recipients under the 10% Placement Capacity will be
vendors of the new resources, assets or investments.

Equity Securities under ASX Listing Rule 7.1A.2

The Company obtained approval from its Shareholders pursuant to ASX Listing
Rule 7.1A at its Annual General Meeting held on 11 November 2022.

During the 12-month period preceding the date of the Meeting, being on and from
11 November 2022, the Company issued 846,910,928 Shares pursuant to the
Previous Approval (Previous Issue), which represents approximately 25.50% of the
total diluted number of Equity Securities on issue in the Company on 11 November
2022, which was 3,320,593,794.

Further details of the issues of Equity Securities by the Company pursuant to Listing
Rule 7.1A.2 during the 12-month period preceding the date of the Meeting are set
out below.

The following information is provided in accordance with Listing Rule 7.3A.6(b) in
respect of the Previous Issue:

Date of Issue and Date of Issue and Appendix 2A: 21 February 2023
Appendix 2A
Recipients The Placement Participants were new and existing

Shareholders identified as professional and sophisticated
investors under section 708 of the Corporations Act by CPS
Capital as lead manager to the Placement.

None of the Placement Participants were material investors that
are required to be disclosed under Guidance Note 21.

Number and Class of | 331,910,928 Shares?

Equity Securities
Issued
Issue Price and $0.0015 per Share (at a 50% premium to the 15-day volume
discount to Market weighted average price of $0.001).
e
Price’ (if any) For note, the closing Market Price on 20 February 2023 was
$0.001.
Total Cash Amount raised: $497,866

Consideration and

Use of Funds Use of funds: The Company is using the funds raised to

progress the Company’s FDA application and working capital.
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Date of Issue and
Appendix 2A

Date of Issue and Appendix 2A: 16 August 2023

Recipients

The Placement Participants were new and existing
Shareholders identified as professional and sophisticated
investors under section 708 of the Corporations Act by JP
Equity Partners as lead manager to the Placement.

None of the Placement Participants were material investors that
are required to be disclosed under Guidance Note 21.

Number and Class of
Equity Securities
Issued

515,000,000 Shares?

Issue Price and
discount to Market

$0.0015 per Share (at a 25% premium to the 15-day volume
weighted average price of $0.0012).

Consideration and
Use of Funds

4

Price’ (if any) For note, the closing Market Price on 2 August 2023 was
$0.0015.

Total Cash Amount raised: $772,500

Use of funds: The Company is using the funds raised under
the Placement to fast track Phase 2 Sleep Signal Analysis for
Current Major Depressive Episode study (SAMDE), FDA
approval process for MEB-001 and commercial roll-out of
Stager research tool in the US.

Notes:

1. Market Price means the closing price of Shares on ASX (excluding special crossings,
overnight sales and exchange traded option exercises). For the purposes of this table
the discount is calculated on the Market Price on the last trading day on which a sale
was recorded prior to the date of issue of the relevant Equity Securities.

out in the Constitution).

Fully paid ordinary shares in the capital of the Company, ASX Code: TRI (terms are set

This is a statement of current intentions as at the date of this Notice. As with any budget,

intervening events and new circumstances have the potential to affect the manner in
which the funds are ultimately applied. The Board reserves the right to alter the way the
funds are applied on this basis.

Compliance with ASX Listing Rules 7.1A.4 and 3.10.3

When the Company issues Equity Securities pursuant to the 10% Placement

Capacity, it must:

(i) state in its announcement of the proposed issue under ASX Listing Rule
3.10.3 or in its application for quotation of the securities under ASX Listing
Rule 2.7 that the securities are being issued under ASX Listing Rule 7.1A;

and

(i) give to ASX immediately after the issue a list of names of the persons to
whom the entity issued the equity securities and the number of equity
securities issued to each. This list is not for release to the market.

The Company will comply with the disclosure obligations under ASX Listing Rules
7.1A.4 and 3.10.3 upon issue of any Equity Securities.

Voting Exclusion

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

Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement is not included
in this Notice.




7.4

Directors Recommendation

The Directors consider the approval of the 10% Placement Capacity to be in the best interests
of the Company and recommend that Shareholders vote in favour of Resolution 6 to give effect
to the approval.

8.1

8.2

8.3

RESOLUTION 7 - RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS

General

Resolution 7 seeks Shareholder approval for the renewal and re-instatement of the
proportional takeover provisions in the form set out in Schedule 2 of the Company’s
Constitution (Proportional Takeovers).

A proportional takeover bid is a takeover bid where the offer made to each Shareholder is only
for a proportion of that Shareholder's Shares. The Company’s existing constitution includes
provisions which prohibit the registration of a transfer of Shares under a proportional takeover
bid, unless and until a resolution to approve the bid is passed by the relevant Shareholders.
It is a requirement of section 648G of the Corporations Act that such provisions in a company’s
constitution apply for a maximum of three years, unless renewed. The Proportional Takeover
Provisions were last approved by Shareholders at the Annual General Meeting held on
18 October 2021. The existing proportional takeover approval provisions will cease to have
effect on 17 October 2024 unless renewed by special resolution of Shareholders.

Section 136(2) of the Corporations Act

Section 136(2) of the Corporations Act provides that a company may modify a provision in its
constitution by special resolution. Accordingly, Resolution 5 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).

Information Required by Section 648G of the Corporations Act

a) Effect of Proportional Takeover Provisions Proposed to be Renewed

If the Proportional Takeover Provisions are renewed and a proportional takeover bid is
made, the Directors are required to seek the approval of Shareholders for such takeover
bid, either through a meeting of the persons entitled to vote on the resolution or by means
of a postal ballot. The resolution shall be passed by a simple majority (50 per cent).

The bidder, and any associate of the bidder, will be excluded from voting.

The Directors must ensure that a resolution to approve the bid is voted on more than 14
days before the last day of the bid period.

If the resolution to approve the bid has not been voted on, the bid is taken to have been
approved.

If a resolution to approve the bid is voted on and is rejected, all offers under the bid are
taken to be withdrawn and each binding takeover contract for the bid is rescinded.

The Proportional Takeover Provisions do not apply to full takeover bids and will only apply
until 29 November 2026, unless again renewed.

b) Reasons for Proportional Takeover Provisions

A proportional takeover bid may result in control of the Company changing without
Shareholders having the opportunity to dispose of all their Shares. By making a partial
bid, a bidder can obtain practical control of the Company by acquiring less than a majority
interest. Shareholders are exposed to the risk of being left as a minority in the Company
and the risk of the bidder being able to acquire control of the Company without payment
of an adequate control premium. The Proportional Takeover Provisions allow
Shareholders to decide whether a proportional takeover bid is acceptable in principle, and
assist in ensuring that any partial bid is appropriately priced.
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¢) Knowledge of Any Acquisition Proposals

As at the date of this Notice of Meeting, no Director is aware of any proposal by any
person to acquire, or to increase the extent of, a substantial interest in the Company.

d) Potential Advantages and Disadvantages of Proportional Takeover Provisions

The Directors consider that the Proportional Takeover Provisions have no potential
advantages or disadvantages for them and that they remain free to make a
recommendation on whether an offer under a proportional takeover bid should be
accepted.

The potential advantages of the Proportional Takeover Provisions for Shareholders
include:

(i) the right to decide by majority vote whether an offer under a proportional takeover
bid should proceed;

(i)  assisting in preventing Shareholders from being locked in as a minority and avoid
the bidder acquiring control of the Company without paying an adequate control
premium;

(iii)  increasing the bargaining power of Shareholders which may assist in ensuring that
any proportional takeover bid is adequately priced; and

(iv) each individual Shareholder may better assess the likely outcome of the
proportional takeover bid by knowing the view of the majority of Shareholders which
may assist in deciding whether to accept or reject an offer under the takeover bid.

The potential disadvantages of the Proportional Takeover Provisions for Shareholders
include:

(i) proportional takeover bids may be discouraged;
(i)  lost opportunity to sell a portion of their Shares at a premium; and

(i)  the likelihood of a proportional takeover bid succeeding may be reduced.

e) Review of Advantages and Disadvantages of the Proportional Takeover Provisions

There have been no takeover bids for the Company, either proportional or full, while the
Proportional Takeover Provisions have been in operation. Accordingly, there is no
example against which the advantages or disadvantages of the Proportional Takeover
Provisions may be assessed. However, the Directors consider that there have been no
disadvantages to the Company arising from the inclusion of the Proportional Takeover
Provisions. The Directors do not believe that the possible disadvantages outweigh the
advantages of the Proportional Takeover Provisions operating for the next three years.

Directors’ Recommendation

The Directors consider that Shareholders should have the opportunity to vote on a proportional
takeover bid for the Company. As discussed, a proportional takeover bid may enable control
of the Company to pass without holders having an opportunity to sell all of their securities to
the bidder. Shareholders, therefore, may be exposed to the risk of being left as a minority in
the Company and of the bidder being able to acquire control of the Company without payment
of an adequate premium for all of their securities.

The Directors consider that it is in the interests of Shareholders to have the right to vote on a
proportional takeover bid and therefore unanimously recommend that Shareholders vote in
favour of renewing the Proportional Takeover Provisions pursuant to Resolution 7.

Note: a copy of the Company’s constitution is available for review on the Company’s website.




9. GLOSSARY

$ means Australian dollars.

10% Placement Capacity has the meaning given in section 5.1.

Annual General Meeting or Meeting means the meeting convened by the Notice.
Associate has the meaning given in the ASX Listing Rules.

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

ASX Listing Rules means the Listing Rules of ASX.

Award means an award issued pursuant to the Plan, including Option, performance rights and deferred
share awards.

Board means the current board of Directors of the Company.

Chair means the chair of the Meeting.

Closely Related Party has the meaning given in section 9 of the Corporations Act.
Company means TrivarX Limited (ACN 008 130 336).

Constitution means the Company’s constitution.

Convertible Award means an Option or performance rights issued pursuant to the Plan.
Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Eligible Entity means an entity that, at the date of the relevant general meeting:

(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on
a deferred settlement basis) of $300,000,000.

Equity Security means:

(a) a Share;

(b) a unit;

(c) an option over an issued or unissued share or unit;

(d) a right to an issued or unissued share or unit;

(e) an option over, or right to, a security referred to in (c) or (d) above;
(f) a convertible security;

(9) any security that ASX decides to classify as an equity security;

(h) but not a security ASX decides to classify as a debt security.

Explanatory Statement means the explanatory statement accompanying the Notice.

Group means the Company and its Related Bodies Corporate from time to time.




Group Company means a member of the Group.

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 Company is part of a consolidated entity, of an entity
within the consolidated group.

Listing Rules means the Listing Rules of ASX.

Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement and the
Proxy Form.

Option means an option issued pursuant to the Plan.

Plan Share means any Share issued pursuant to an Award.

Proxy Form means the proxy form accompanying the Notice.

Related Body Corporate has the meaning given in section 9 of the Corporations Act.

Remuneration Report means the remuneration report set out in the Directors’ Report section of the
Company’s annual financial report for the year ended 30 June 2023.

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Section means a section of the Explanatory Statement.

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

Shareholder means a registered holder of a Share.

Share Registry means Automic Registry Services.

Variable A means “A” as set out in the formula in ASX Listing Rule 7.1A(2).

Volume Weighted Average Price in relation to the ordinary fully paid shares of TrivarX Limited for a
particular period, means the volume weighted average price of trading in the ordinary fully paid shares
on the ASX market and the Chi-X market over that period, excluding block trades, large portfolio trades,
permitted trades during the pre-trading hours period, permitted trades during the post-trading hours

period, out of hours trades and exchange traded option exercises.

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1: EMPLOYEE INCENTIVE PLAN SUMMARY

A summary of the key terms of the Employee Incentive Plan is set out below:

(a)

(b)

(c)

(d)

(e)

(f)

(Eligible Participant): Eligible Participant means a person that:

0] is an ‘ESS participant’ (as that term is defined in Division 1A of Part 7.12 of the
Corporations Act) in relation to the Company; and

(i) has been determined by the Board to be eligible to participate in the Plan from time to
time.

(Purpose): The purpose of the Plan is to:

(i) establish a method by which Eligible Participants can participate in the future growth
and profitability of the Company;

(i) provide an incentive and reward for Eligible Participants for their contribution to the
Company; and

(iii) attract and retain a high standard of managerial and technical personnel for the benefit
of the Company.

(Plan administration): The Plan will be administered by the Board. The Board may exercise any
power or discretion conferred on it by the Plan rules in its sole and absolute discretion. The
Board may delegate its powers and discretion.

(Eligibility, invitation and application): The Board may from time to time determine that an
Eligible Participant may participate in the Plan and make an invitation to that Eligible Participant
to apply for Awards on such terms and conditions as the Board decides.

On receipt of an invitation, an Eligible Participant may apply for the Awards the subject of the
invitation by sending a completed application form to the Company. The Board may accept an
application from an Eligible Participant in whole or in part. If an Eligible Participant is permitted in
the invitation, the Eligible Participant may, by notice in writing to the Board, nominate a party in
whose favour the Eligible Participant wishes to renounce the invitation.

(Grant of Awards): The Company will, to the extent that it has accepted a duly completed
application, grant the Participant the relevant number of Awards, subject to the terms and
conditions set out in the invitation, the Plan rules and any ancillary documentation required.

(Terms of Convertible Awards): Each 'Convertible Award' represents a right to acquire one or
more Shares (for example, under an option or performance right), subject to the terms and
conditions of the Plan.

Prior to a Convertible Award being exercised a Participant does not have any interest (legal,
equitable or otherwise) in any Share the subject of the Convertible Award by virtue of holding
the Convertible Award. Unless in with the consent of the Board, a Participant may not sell,
assign, transfer, grant a right or security interest in or over, or otherwise deal with, any Plan
Share the subject of a Convertible Award that has been granted to them.

(Vesting of Convertible Awards): Any vesting conditions applicable to the grant of Convertible
Awards will be described in the invitation. If all the vesting conditions are satisfied and/or
otherwise waived by the Board, the Company shall notify the Participant as soon as practicable
on or after the vesting, informingthem that the relevant Convertible Awards have vested. Unless
and until the vesting notice is issued by the Company, the Convertible Awards will not be
considered to have vested. For the avoidance of doubt, if the vesting conditions relevant to a
Convertible Award are not satisfied and/or otherwise waived by the Board, that Convertible
Award will lapse.

(Exercise of Options and cashless exercise): To exercise an Option, the Participant must
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)

deliver a signed notice of exercise and, subject to a cashless exercise of Options (see below),
pay the exercise price (if any) to or as directed by the Company, at any time prior to the earlier of
any date specified in the vesting notice and the expiry date as set out in the invitation.

An Option may not be exercised unless and until that Option has vested in accordance with the
Plan rules, or such earlier date as set out in the Plan rules.

(Cashless exercise of Options): At the time of exercise of the Options, subject to Board
approval at that time, the Participant may elect not to be required to provide payment of the
exercise price for the number of Options specified in a notice of exercise, but that on exercise
of those Options the Company will transfer or issue to the Participant that number of Shares
equal in value to the positive difference between the Market Value of the Shares at the time of
exercise and the exercise price that would otherwise be payable to exercise those Options.

Market Value means, at any given date, the volume weighted average price per Share traded
on the ASX over the 5 trading days immediately preceding that given date, unless otherwise
specified in an invitation.

If the difference between the total exercise price otherwise payable for the Options being
exercised and the then market Value of the Share at the time of exercise and the exercise price
is zero or negative, then the Eligible Participant will not be entitled to use the cashless exercise
facility.

(Delivery of Shares on exercise of Convertible Awards): As soon as practicable after the
valid exercise or conversion of a Convertible Award by a Participant, the Company will issue or
cause to be transferred to that Participant the number of Shares to which the Participant is
entitled under the Plan rules and issue a substitute certificate for any remaining unexercised or
converted Convertible Awards held by that Participant.

(Lapse of Convertible Awards): Where a Participant who holds Convertible Awards ceases to
be an Eligible Participant or becomes a ‘Bad Leaver’ (including where their employment has
ceased due to, inter alia, serious and wilful misconduct or material breach of employment terms
or gross negligence or other conduct justifying termination without notice), all unvested
Convertible Awards will automatically lapse, unless the Board otherwise determines in its
discretion to permit some or all of the Convertible Awards to vest. In addition, unless the Board
otherwise determines in its discretion, where a Participant becomes a Bad Leaver, all vested
Options that have not been converted to Plan Shares will lapse on the date of the cessation of
employment or office of such Participant.

Where the Board determines that a Participant has acted fraudulently or dishonestly, materially
breached his or her duties to the Group, the Board may determine that all unvested Performance
Rights and/or vested or unvested Options will lapse, and/or where any Plan Shares have been
sold by the Participant, require the Participant to pay all or part of the net proceeds of that sale
to the Company.

Unless the Board otherwise determines, or as otherwise set out in the Plan rules:

(i) any Convertible Awards which have not yet vested will lapse immediately on the date
that the Board determines (acting reasonably and in good faith) that any applicable
vesting conditions have not been met or cannot be met by the relevant date; and

(i) any Convertible Awards which have not yet vested will be automatically lapse on the
expiry date specified in the invitation.

(Change of control): If a change of control event occurs in relation to the Company, or the
Board determines that such an event is likely to occur, the Board may in its discretion determine
the manner in which any or all of the Participant's Convertible Awards will be dealt with,
including, without limitation, in a manner that allows the Participant to participate in and/or
benefit from any transaction arising from or in connection with the change of control event.

(Rights attaching to Plan Shares): All Shares issued under the Plan, or issued or transferred
to a Participant upon the valid exercise of a Convertible Award, (Plan Shares) will rank pari
passu in all respects with the Shares of the same class. A Participant will be entitled to any
dividends declared and distributed by the Company on the Plan Shares and may participate in
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(n)

(@)

(r)

any dividend reinvestment plan operated by the Company in respect of Plan Shares. A
Participant may exercise any voting rights attaching to Plan Shares.

(Disposal restrictions): Convertible Securities issued under the Plan may not be transferred
or disposed of except in limited circumstances, including where the Board consents to the
disposal or by force of law. Also, if the invitation provides that any Plan Shares are subject to
any restrictions as to the disposal or other dealing by a Participant for a period, the Board may
implement any procedure it deems appropriate (including via holding locks) to ensure the
compliance by the Participant with this restriction.

For so long as a Plan Share is subject to any disposal restrictions under the Plan, the Participant
will not transfer, encumber or otherwise dispose of, or have a security interest granted over that
Plan Share.

(Adjustment of Convertible Awards): If there is a reorganisation of the issued share capital of
the Company (including any subdivision, consolidation, reduction, return or cancellation of such
issued capital of the Company), the rights of each Participant holding Convertible Awards may
be changed to the extent necessary to comply with the Listing Rules applicable to a
reorganisation of capital at the time of the reorganisation.

Unless otherwise determined by the Board, a holder of Convertible Awards does not have the
right to participate in new issues of Shares by the Company, including by way of bonus issue,
rights issue or otherwise.

(Participation in new issues): There are no participation rights or entitlements inherent in the
Convertible Awards and holders are not entitled to participate in any new issue of Shares of the
Company during the currency of the Convertible Awards without exercising the Convertible
Awards.

(Compliance with Applicable Laws): Notwithstanding the Plan rules or any terms of a Award,
no Award may be offered, granted, vested or exercised, and no Share may be issued or
transferred, if to do so would contravene any applicable laws.

Where monetary consideration is payable by the Eligible Participant, and in respect to
Convertible Awards where the Exercise Price on exercise of those Convertible Awards is greater
than zero, the Company must reasonably believe when making an invitation:

(i) the total number of Plan Shares that are, or are covered by the Awards that may be
issued under an invitation; and

(ii) the total number of Plan Shares that are, or are covered by the Awards that have been
issued, or could have been issued in connection with a plan in reliance on Division 1A
of Part 7.12 of the Corporations Act at any time during the previous 3 year period prior
to the date the invitation is made,

does not exceed:
(iii) if the Constitution specifies an issue cap percentage, that percentage; or

(iv) if the Constitution does not specify an issue cap percentage, 5% (or such other
maximum permitted under any Applicable Law),

of the total number of Shares on issue at the date of the invitation.

(Amendment of Plan): Subject to the following paragraph, the Board may at any time amend
any provisions of the Plan rules, including (without limitation) the terms and conditions upon which
any Awards have been granted under the Plan and determine that any amendments to the Plan
rules be given retrospective effect, immediate effect or future effect.

No amendment to any provision of the Plan rules may be made if the amendment materially
reduces the rights of any Participant as they existed before the date of the amendment, other
than an amendment introduced primarily for the purpose of complying with legislation or to
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(s)

correct manifest error or mistake, amongst other things, or is agreed to in writing by all
Participants.

(Plan duration): The Plan continues in operation until the Board decides to end it. The Board
may from time to time suspend the operation of the Plan for a fixed period or indefinitely, and
may end any suspension. If the Plan is terminated or suspended for any reason, that termination
or suspensionmust not prejudice the accrued rights of the Participants.

If a Participant and the Company (acting by the Board) agree in writing that some or all of the
Awards granted to that Participant are to be cancelled on a specified date or on the occurrence
of a particular event, then those Awards may be cancelled in the manner agreed between the
Company and the Participant.
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Need assistance?

Phone:
1300 850 505 (within Australia)

+61 3 9415 4000 (outside Australia)

Irivark

TrivarX Limited
ABN 58 008 130 336

Online:
www.investorcentre.com/contact
TRI

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 9:00am (WST) Monday,
27 November 2023.

Proxy Form

How to Vote on Items of Business Lodge your Proxy Form: XX

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".

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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M&?A,]I\ZA:SSAMPLE D Change of address. If incorrect,
mark this box and make the

}2H3ESSAAI\Q/IPFI’_IFESI:II—I|ELE ET correction in the space to the left.

SAMPLE ESTATE Securityholders sponsored by a

SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise

your broker of any changes. I 9999999999 I N D
- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of TrivarX Limited hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
of the Meeting ~ 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 TrivarX Limited to be held at COMO The Treasury, Executive
Boardroom, 1 Cathedral Avenue, Perth, Western Australia on Wednesday, 29 November 2023 at 9:00am (WST) 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 Resolutions 1 and 5 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 5 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 Resolutions 1 and 5 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Adoption of Remuneration Report

Resolution 2  Re-election of Director - David Trimboli

Resolution 3  Re-election of Director - Christopher Leo Ntoumenopoulos

Resolution 4  Re-election of Director - Thomas Richard Young

Resolution 5  Approval of Employee Incentive Plan

Resolution 6  Approval of 7.1A Mandate

Resolution 7 Renewal of Proportional Takeover Provisions

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

/ /
Sole Director & Sole Company Secretary  Director Director/Company Secretary Date
Update your communication details (Optional)

By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically
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	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Company’s annual financial report for the financial year ended 30 June 2023.”

	3. Resolution 2 – Re-election of director – DAVID TRIMBOLI
	“That, for the purposes of ASX Listing Rule 14.4, and Rule 3.6 of the Company’s Constitution and for all other purposes, David Trimboli, who retires by rotation and being eligible and offering himself for re-election, be re-elected as a Director of th...

	4. Resolution 3 – RE-election of director – CHRISTOPHER LEO NTOUMENOPOULOS
	“That, for the purposes of ASX Listing Rule 14.4, and Rule 3.3 of the Company’s Constitution and for all other purposes, Christopher Leo Ntoumenopoulos, having been appointed as a Director during the year, vacates office and, being eligible, offers hi...

	5. Resolution 4 – RE-election of director – THOMAS RICHARD YOUNG
	“That, for the purposes of ASX Listing Rule 14.4, and Rule 3.3 of the Company’s Constitution and for all other purposes, Thomas Richard Young, having been appointed as a Director during the year, vacates office and, being eligible, offers himself for ...

	6. Resolution 5 – APPROVAL OF employee incentive plan
	“That for the purposes of ASX Listing Rule 7.2 exception 13(b), and for all other purposes, approval is given for the establishment of an employee securities incentive plan, to be called the “TrivarX Employee Incentive Plan” (Plan), and the issue of u...

	7. Resolution 6 – approval of 7.1A MANDATE
	“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, approval is given for the Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the Company at the time of issue, calculated in accord...

	8. Resolution 7 – renewal of proportional takeover provisions
	“That, for the purposes of sections 136(2) and 648G of the Corporations Act and for all other purposes, the Company renews its proportional takeover approval provisions in the form set out in Schedule 2 of the Company’s Constitution, for a period of t...
	(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 the directions given by the beneficiary to the holder to vote in that way.


	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 Directors’ Recommendation

	3. Resolution 2 – RE-ELECTION OF DIRECTOR – DAVID TRIMBOLI
	3.1 General
	3.2 Election of David Trimboli
	(a) Qualifications and other material directorships
	(b) Independence

	3.3 Technical information required by Listing Rule 14.1A
	3.4 Directors’ Recommendation

	4. Resolution 3 – RE-ELECTION OF DIRECTOR – CHRISTOPHER LEO NTOUMENOPOULOS
	4.1 General
	4.2 Election of Christopher Leo Ntoumenopoulos
	(a) Qualifications and other material directorships
	(b) Independence

	4.3 Technical information required by Listing Rule 14.1A
	4.4 Directors’ Recommendation

	5. Resolution 4 – RE-ELECTION OF DIRECTOR – THOMAS RICHARD YOUNG
	5.1 General
	5.2 Election of Thomas Richard Young
	(a) Qualifications and other material directorships
	(b) Independence

	5.3 Technical information required by Listing Rule 14.1A
	5.4 Directors’ Recommendation

	6. Resolution 5 – APPROVAL OF EMPLOYEE INCENTIVE PLAN
	6.1 General
	The Company considers that it is desirable to adopt an updated employee incentive scheme to be called the “TrivarX Employee Incentive Plan” (Plan). The Plan is intended to provide an opportunity to eligible participants to participate in the Company’s...
	Resolution 5 seeks Shareholder approval for the adoption of the Plan in accordance with Listing Rule 7.2 exception 13(b). A summary of the Plan is set out in Schedule 1.
	The Plan incorporates recent amendments to the Corporations Act for employee share schemes (New Legislation), which came into effect in 2022 after the adoption of the Company’s existing employee incentive plan (Existing Plan). Since the Existing Plan ...


	6.2 Summary of New Legislation
	The Treasury Laws Amendment (Cost of Living Support and Other Measures) Act 2022 (Cth) introduced (inter alia) a new Division 1A into Part 7.12 of the Corporations Act in relation to employee share schemes (New Legislation). The New Legislation came i...
	The New Legislation will effectively replace the existing ASIC Class Order [CO 14/1000] and ASIC Class Order [CO 14/1001] (together, the Class Orders).
	A summary of the key changes applicable to the Company under the New Legislation is set out below.
	(a) Expanded eligibility
	(b) Issue cap
	(c) Disclosure requirements
	(d) Quotation and suspension requirements
	(e) On-sale relief
	(f) Criminal offences
	(i) compliance with the monetary cap;
	(ii) compliance with the issue cap; and
	(iii) providing disclosure documents at the required time.


	6.3 ASX Listing Rule 7.1
	Subject to certain exceptions, ASX Listing Rule 7.1 limits the amount of equity securities that a listed company can issue without approval of its Shareholders over any 12-month period to 15% of the fully paid ordinary securities it had on issue at th...
	Under ASX Listing Rule 7.2, Exception 13(b), an issue of equity securities under an employee incentive scheme is excluded from the 15% capacity limit imposed by ASX Listing Rule 7.1 if the issue is made under an employee incentive scheme that was appr...
	If this Resolution 3 is passed, equity securities issued under the Employee Incentive Plan over the next 3 years from the date of the Meeting will be treated as having been made with the approval of Shareholders for the purposes of ASX Listing Rule 7....

	6.4 Information required by ASX Listing Rule 7.2, Exception 13(b)
	Pursuant to and in accordance with ASX Listing Rule 7.2, Exception 13(b), the following information is provided in relation to Resolution 3:
	a) a summary of the terms of the Employee Incentive Plan is set out in Schedule 1 to this Notice of Meeting;
	b) as this is a new plan being put to Shareholders, no Awards have been issued under it to date. Further, the Company has not issued any Awards under the Existing Plan. Going forward, the Company’s intention is to no longer issue Awards under the Exis...
	c) the Company is seeking Shareholder approval to adopt the Plan to include changes implemented by the New Legislation;
	d) the maximum number of Awards proposed to be issued under the Plan is 335,000,000 (pre-consolidation) (representing approximately 5% of the number of Shares on issue as at the date of this Notice). This maximum number is not intended to be a predict...
	e) a voting exclusion statement is included in this Notice.

	6.5 Directors’ Recommendation

	7. RESOLUTION 6 – approval of 7.1a mandate
	7.1 General
	7.2 Technical information required by ASX Listing Rule 7.3A
	(a) Date of Issue
	(i) 12 months after the date of this Meeting;
	(ii) the time and date of the Company’s next Annual General Meeting; and
	(iii) the time and date of approval by Shareholders of a transaction under Listing Rule 11.1.2 (a significant change to the nature or scale of activities) or Listing Rule 11.2 (disposal of main undertaking), or such longer period if allowed by ASX,

	(b) Minimum Price
	(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 the section 7.2 (b)(i) of this Notice, the date on which the Equity Securities are issued.

	(c) Purpose of Issue under 10% Placement Capacity
	(d) Risk of voting dilution
	1. There are 6,714,378,022 Shares on issue pre-consolidation.
	Nb. A 20:1 consolidation of the Company’s Shares was approved by members at the general meeting held on 6 October 2023, and is expected to take effect on and from 26 October 2023 in accordance with the timetable requirements stipulated in the Company’...
	2. The issue price set out above is the closing market price of the Shares on the ASX on  2 October 2023 (being $0.001).
	3. The Company issues the maximum possible number of Equity Securities under the 7.1A Mandate.
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with approval under Listing Rules 7.1 or 7.4.
	5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities. If the issue of Equity Securities includes quoted Options, it...
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 unless otherwise disclosed.
	8. 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%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 7.1A Mandate, based on that Shareholder’s holding at the date of the Meeting.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.

	(e) Allocation policy under the 10% Placement Capacity
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).

	(f) Equity Securities under ASX Listing Rule 7.1A.2
	1. Market Price means the closing price of Shares on ASX (excluding special crossings, overnight sales and exchange traded option exercises). For the purposes of this table the discount is calculated on the Market Price on the last trading day on whic...
	2. Fully paid ordinary shares in the capital of the Company, ASX Code: TRI (terms are set out in the Constitution).
	3. This is a statement of current intentions as at the date of this Notice.  As with any budget, intervening events and new circumstances have the potential to affect the manner in which the funds are ultimately applied.  The Board reserves the right ...
	(g) Compliance with ASX Listing Rules 7.1A.4 and 3.10.3
	(i) state in its announcement of the proposed issue under ASX Listing Rule 3.10.3 or in its application for quotation of the securities under ASX Listing Rule 2.7 that the securities are being issued under ASX Listing Rule 7.1A; and
	(ii) give to ASX immediately after the issue a list of names of the persons to whom the entity issued the equity securities and the number of equity securities issued to each.  This list is not for release to the market.
	The Company will comply with the disclosure obligations under ASX Listing Rules 7.1A.4 and 3.10.3 upon issue of any Equity Securities.


	7.3 Voting Exclusion
	7.4 Directors Recommendation
	The Directors consider the approval of the 10% Placement Capacity to be in the best interests of the Company and recommend that Shareholders vote in favour of Resolution 6 to give effect to the approval.

	8. Resolution 7 – RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS
	8.1 General
	8.2 Section 136(2) of the Corporations Act
	8.3 Information Required by Section 648G of the Corporations Act
	(i) the right to decide by majority vote whether an offer under a proportional takeover bid should proceed;
	(ii) assisting in preventing Shareholders from being locked in as a minority and avoid the bidder acquiring control of the Company without paying an adequate control premium;
	(iii) increasing the bargaining power of Shareholders which may assist in ensuring that any proportional takeover bid is adequately priced; and
	(iv) each individual Shareholder may better assess the likely outcome of the proportional takeover bid by knowing the view of the majority of Shareholders which may assist in deciding whether to accept or reject an offer under the takeover bid.
	(i) proportional takeover bids may be discouraged;
	(ii) lost opportunity to sell a portion of their Shares at a premium; and
	(iii) the likelihood of a proportional takeover bid succeeding may be reduced.

	8.4 Directors’ Recommendation

	9. Glossary
	(a) is not included in the S&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000.
	Schedule 1: EMPLOYEE INCENTIVE PLAN SUMMARY
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