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AGENIX LIMITED 
ACN 009 213 754 

NOTICE OF MEETING 
 

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Agenix Limited (“the 
Company”) will be held at the BDO Melbourne Boardroom, Level 14, 140 William Street, Melbourne, 
Victoria, Australia on 12 May 2015 at 11:00 am (Melbourne time). 

 

 

AGENDA 

 

ORDINARY BUSINESS 

RESOLUTION 1 

Issue of Securities to OKS AGX Inc. 

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

“That, for the purposes of Listing Rules 7.1, 10.1 and all other purposes, Shareholders approve the 
issue of thirteen million two hundred and forty thousand (13,240,000) ordinary securities under the 
terms which are set out in the Explanatory Memorandum” 

Voting Exclusion Statement 

The Company will disregard any votes cast on this resolution by: 

 OKS AGX Inc; and 

 Any associate of OKS AGX Inc. 

However the Company need not disregard a vote on the resolution if: 

 it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the 
directions on the proxy form; or 

 it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

 

RESOLUTION 2 

Assignment of Thromboview to OKS AGX Inc. 

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

“That, for the purposes of Listing Rules 10.1, 11.1, 11.2 and all other purposes, Shareholders 
approve the assignment of Thromboview under the terms which are set out in the Explanatory 
Memorandum” 

Voting Exclusion Statement 

The Company will disregard any votes cast on this resolution by: 

 OKS AGX Inc; and 

 Any associate of OKS AGX Inc. 

However the Company need not disregard a vote on the resolution if: 

 it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the 
directions on the proxy form; or 

it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 
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Independent Expert’s Report – Shareholders should carefully consider the report prepared by the 
Independent Expert for the purposes of the shareholder approval required under ASX Listing Rule 
10.1. The Independent Expert’s Report comments on the fairness and reasonableness of the 
transaction the subject of this resolution to the non-associated shareholders of the Company. 

 

ITEM 3 - OTHER BUSINESS 

 

To deal with any other business which may generally be brought forward in accordance with the 
Company’s Constitution and the Corporations Act 2001 (Cth). 

 

By order of the Board 

Gary Taylor 
__________________ 

Gary Taylor 

Company Secretary 
NOTES 

1. For the purposes of Regulation 7.11.37 of the Corporations Regulations 2001, the Directors have determined that the voting 
entitlements for the purposes of the Meeting will be based on the registered holdings as at 5:00pm (Perth time) on 8 May, 2015. 
Accordingly those persons will be entitled to attend and vote at the meeting. 

2. You may vote by attending the Meeting in person, by proxy, attorney or authorised representative. 

3. Proxies given by any corporate shareholder must be executed in accordance with its constitution, or under the hand of a duly 
authorised officer or attorney. 

4. A proxy form is enclosed with this Notice. If an additional proxy form is required, the Company’s share registry will supply it on 
request. 

5. Each shareholder entitled to attend and vote at the Meeting has the right to appoint a proxy. A shareholder who is entitled to cast two 
or more votes may appoint two proxies and may specify the proportion or number of votes each proxy is appointed to exercise. If no 
proportion or number is specified, then each proxy may exercise one-half of the votes. Fractions of votes will be disregarded. A proxy 
need not be a shareholder of the Company.  

6. To be effective, the Company must receive the completed proxy form and, if the form is signed by the shareholder’s attorney, the 
authority under which the proxy form is signed (or a certified copy of the authority), by no later than 48 hours before the meeting at its 
share registry, Advanced Share Registry Services: 

Post- PO Box 1156 Nedlands WA 6909 

Fax- +61 (0) 8 9389 7871  

7. Alternatively, you may vote online at www.advancedshare.com.au. 
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AGENIX LIMITED 

ACN 009 213 754 

EXPLANATORY MEMORANDUM 

 

This Explanatory Memorandum is intended to provide shareholders with sufficient information to 
assess the merits of the resolutions contained in the accompanying Notice of Extraordinary General 
Meeting (Notice) of the Company. 

The Directors of the Company (Directors) recommend shareholders read the Explanatory 
Memorandum in full before making any decision in relation to the resolutions. 

No investment advice 

This Explanatory Memorandum does not constitute financial product advice and it does not purport 
to contain all the information that a prospective investor may require in evaluating a possible 
investment in the Company This Explanatory Memorandum has been prepared without taking 
account of any person’s particular investment objectives, financial situation or needs 

Responsibility statement 

Except as expressly set out below, this Explanatory Memorandum and the accompanying Notice 
have been prepared by the Company and are its responsibility alone. 

You should read this document carefully. 

Disclosures regarding forward looking matters 

This Explanatory Memorandum may contain certain forward looking statements. Forward looking 
statements can generally be identified by the use of forward looking words such as “anticipate”, 
“believe”, “expect”, “project”, “forecast”, “estimate”, “likely”, “intend”, “should”, “will”, “could”, “may”, 
“target”, “plan” and other similar expressions within the meaning of securities laws of applicable 
jurisdictions. Indications of, and guidance on outlook or performance are also forward looking 
statements. The forward looking statements contained in this Explanatory Memorandum involve 
known and unknown risks and uncertainties and other factors, many of which are beyond the control 
of the Company, and may involve significant elements of subjective judgment and assumptions as to 
future events which may or may not be correct. There can be no assurance that actual outcomes will 
not differ materially from these forward looking statements. 

Copies of this Explanatory Memorandum and the Notice have been lodged with ASX for the 
purposes of Listing Rule 15.1.4. Neither ASX nor any of its officers take any responsibility for the 
contents of this Explanatory Memorandum and the Notice. 

Glossary 

Unless otherwise defined in this document, capitalised terms have the meaning set out in the 
Glossary at the end of this Explanatory Memorandum.  

:  
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BACKGROUND TO RESOLUTIONS 1 AND 2 
 
On 12 March 2015, the Company announced that, having regard to the litigation uncertainty that has 
been affecting the Company, it was in the best interests of Agenix that a legal proceeding with 
following background be settled. 
 
On or about 19 March 2008 the Company and OKS AGX Inc. (OKS), entered into a subscription 
deed (Deed), which provided for the Company to allot and issue 41,666,666 ordinary fully paid 
securities in the Company to OKS for a total issue price of $5,000,000, such that following the 
issuance of those securities OKS would hold a 9.7% interest in the Company. 
 
A dispute arose between OKS and the Company relating to certain representations made and 
warranties given by the Company as to its corporate interests in Shanghai Rui Guang Bio-Pharma 
Development Co., Ltd (SHRG) and Shanghai Yi Sheng Yuan Pharmaceuticals Co., Ltd (YSY) and 
its intellectual property rights as to the pharmaceutical product Adefovir Dipivoxil, known as 
YouHeDing. 
 
OKS commenced a proceeding in the Supreme Court of Victoria wherein OKS alleged, amongst 
other things, that in March 2008 the Company had made certain false and misleading 
representations and engaged in misleading and deceptive conduct prior to the execution of the 
Deed and had breached certain warranties given in the Deed, and OKS sought damages and other 
relief. 
 
The OKS Writ made no claims concerning the conduct of any member the current Board or 
personnel. 
 
Whilst the proceedings in the Supreme Court of Victoria had been commenced the Notice of Writ 
was not formally served upon the Company.  
 
The Company became aware of the existence of the proceedings in December 2014. Following 
negotiations with OKS and without admission of liability the Company and OKS have agreed, 
subject to shareholder approval where required, to settle the dispute without the need for costly, 
time consuming and distracting litigation.  
 
OKS AGX Inc. has no relationship with the Company other than that as a Shareholder, as is a 
special purpose vehicle established by OKS group to hold its investment in the Company. 
 
The settlement provides that the Company will allot and issue OKS Ordinary Securities such that 
OKS will hold and maintain a ten percent (10%) interest and ownership in the total issued capital of 
the Company. The settlement further provides that upon being allotted and issued the securities that 
OKS will be allotted and issued further ordinary securities for a period of up to two years or to a point 
immediately preceding the Company entering into a merger or acquisition transaction, whichever 
occurs first in time. The term commences from the settlement date and means that in effect OKS 
shall be entitled to not be diluted below a 10% holding in the Company by any other corporate action 
until a point in time immediately preceding a merger or acquisition transaction or the expiration of a 
two year period. 
 
In addition to the allotment and issuing of Ordinary Securities if shareholder approval is obtained, 
the Company will cause to assign all its rights and interest in the project known as Thromboview. 
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Independent Expert's Report   
  
The Independent Directors resolved to appoint Bioguide Consultants as independent experts and  
commissioned it to prepare a report to provide an opinion as to whether or not the proposal  
the subject of Resolutions 1 and 2 are fair and reasonable to the existing Shareholders (excluding  
Shareholders associated with OKS).  
  
The report is also prepared to satisfy the requirements of Chapter 2E of the Corporations Act and 
Listing Rule 10.1. What is fair and reasonable must be judged by the independent expert in all the 
circumstances of the proposal. This requires taking into account the likely advantages to 
shareholders if the proposal is approved and comparing them with the disadvantages to them if the 
proposal is not approved.  
  
Bioguide Consultants has concluded that the transaction proposed by Resolutions 1 and 2 is not 
fair but it is reasonable to the existing non-related Shareholders. Shareholders are strongly 
advised to read the report carefully for the purpose of forming their own views as to the  
appropriateness of the Resolutions.   
 

Consequences of resolutions 1 and 2 not being passed by Agenix shareholders 

The OKS settlement requires the passage of both Resolutions 1 and 2 at this EGM. In the event that 
resolutions 1 and 2 are not passed by the Company’s shareholders at this EGM, OKS would have 
the right to: 

• immediately pursue any claim it has against the Company including the legal proceedings; 

• receive from the Company a cash amount equivalent to the market value of thirteen 
million two hundred and forty thousand (13,240,000) ordinary securities in the Company 
based on the highest closing price the Company has had on the ASX during the period 
from 12 May 2015. 

If this occurs, it is very likely that the Company would be rendered insolvent and would not 
be able to continue trading as a going concern. 

If so, it is then likely that the Company would be placed into voluntary administration and/or 
receivership and that, as a consequence, the Company’s shareholders are highly unlikely to 
receive any value for their Shares. 
 
 
RESOLUTION 1 — Issue of securities to OKS AGX Inc. 
 
As outlined above the settlement provides that the Company will allot and issue OKS Ordinary 
Securities such that OKS will hold and maintain at least ten percent (10%) interest and ownership in 
the total issued capital of the Company for a period of two years or a major transaction, whichever 
occurs first. 
 
Pursuant to Listing Rule 7.1 the Company may allot and issue ordinary securities without 
shareholder approval provided it does not exceed 15% of the issued capital. Approval is sought from 
shareholders to ensure that for the purposes of Listing Rule 7.1 the proposed allotment and issue of 
securities to OKS will not restrict the ability of the Company to allot securities within the next year 
should the need arise and in particular to ensure that the Company can meet its obligations under 
the settlement deed with OKS to ensure that OKS maintains a 10% interest in the company for a 
period of 2 years or until a major transaction is completed, whichever occurs first. 
 
The proposed allotment, if approved by shareholders, will result in OKS holding a 10% interest in the 
Company and pursuant to Listing Rule 10.1.3 OKS will be a substantial shareholder with a relevant 
interest of 10%. 
 

As at the date of preparation of this Notice of Meeting and Explanatory statement, the Company’s 
issued share capital stands at 135,790,675 Ordinary Securities. If approval is given by shareholders 
for the issue of securities to be granted in accordance with Resolutions in respect of the issue of 
securities then the issued capital of the Company would be: 
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 Number of Ordinary 
Shares 

Ordinary Shares on Issue at date of this notice 135,790,675 

Resolution 1 –  Shares in lieu of legal fees 769,231 

Resolution 2 – OKS 13,240,000 

Total Ordinary Shares 149,799,906 
 
An Independent Expert was engaged to assess and report on whether or not the allotment is fair 
and reasonable to the existing non-related Shareholders. The Independent Expert Report, which is 
attached to this Explanatory Memorandum, concludes that the allotment to OKS is not fair but it is 
reasonable to the existing non-related Shareholders. 
 

The Directors unanimously recommend that shareholders vote in favour of this resolution.  

The Chairman intends to vote undirected proxies in favour of this resolution. 

 
RESOLUTION 2 – Assignment of Thromboview 
 
The Company has rigorously pursued extensive worldwide efforts to partner Phase III studies of 
Thromboview without success.  
 
The Company was constrained by the OKS share subscription agreement from taking Thromboview 
into Phase III studies on its own.  
 
The capital required for Phase III studies were estimated to exceed USD 30 Million dollars, which is 
beyond the means of the Company without raising significant capital from either existing 
shareholders or a cornerstone investor.  
 
The speed of technological advances since the Thromboview project commenced is such that 
unless a significant time reduction in achieving the test results could be obtained, the likelihood of 
commercialisation decreased. 
 
The Company has taken the view that to move forward it must resolve the legacy of the OKS 
subscription agreement and the potential for litigation, bequeathed by the former Board, so that it 
can focus on its next phase. 
 
The assignment of Thromboview together with the allotment of ordinary securities outlined in 
Resolution 2 does not involve a cash payment and will remove a significant barrier to the Company 
increasing shareholder value and achieving near term revenue. 
 
An Independent Expert was engaged to assess and report on whether or not the allotment is fair 
and reasonable to the existing non-related Shareholders. The Independent Expert Report, which is 
attached to this Explanatory Memorandum, concludes that the assignment of Thromboview is not 
fair but is reasonable to the existing non-related Shareholders. 
 
Under Listing Rule 11.1 an entity must not make a significant change, either directly or indirectly, to 
the nature or scale of its activities. The assignment of Thromboview is considered to be a substantial 
asset of the Company and as such shareholder approval is sought for its disposal. 
 
Listing Rule 11.2 provides that an entity must not dispose of its main undertaking without obtaining 
the approval of its Shareholders. The rule further provides that a listed entity must not enter into an 
agreement to dispose of its main undertaking unless the agreement is conditional on that entity 
getting that approval. The Company confirms that the assignment of ThromboView under the 
Settlement Agreement that has been entered into is conditional upon Shareholder approval.  
  
Shareholder approval is required to comply with Listing Rule 11.2 since, pursuant to  
Resolution 2, the Company will be disposing of a main undertaking. 
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OKS will by virtue of Resolution 1, if approved by shareholders, hold 10% of the issued capital of the 
Company.  Listing Rule 10.1 provides that the Company must seek shareholder approval for the 
disposal of an asset to a substantial holder in the Company, if the substantial holder has or had a 
relevant interest at any time in the six months before the transaction in at least 10% of the total 
votes attached the attached to the voting securities in the Company.  
 

The Directors unanimously recommend that shareholders vote in favour of this resolution.  

The Chairman intends to vote undirected proxies in favour of this resolution. 
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GLOSSARY 

In this Explanatory Memorandum: 

$ or AUD means Australian dollars. 

ASX means ASX Limited ACN 008 624 691 or the Australian Securities Exchange, as the context requires. 

ASIC means Australian Securities and Investments Commission. 

ASTC Settlement Rules means the ASTC Settlement Rules from time to time issued by ASX Settlement Pty 
Limited. 

Board means the board of the Company. 

Company means Agenix Limited ACN 009 213 754. 

Constitution means the Constitution of the Company approved by Shareholders on 17 April 2007 together 
with amendments approved by shareholders on 25 October 2012. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Explanatory Memorandum means the explanatory memorandum accompanying the Notice. 

Group means the Company and each related body corporate of the Company. 

Listed Option means an Option listed on the ASX. 

Listing Rules or ASX Listing Rules means the official listing rules of ASX. 

Meeting or Extraordinary General Meeting means the extraordinary general meeting convened by the 
Notice. 

Notice means the notice of meeting accompanying this Explanatory Memorandum. 

Option means an option to acquire one Ordinary Share at an exercise price of $0.05 per share expiring 30 
June 2015. 

Ordinary Securities means a Share in the Company which is quoted on the ASX. 

Participant means Eligible Persons who have accepted the invitation to participate and have agreed to be 
bound by the Rules. 

Placement Threshold means 15% of the number of fully paid ordinary Securities on issue at the beginning of 
a 12 month period. 

Related Party means a party to which Chapter 2E of the Corporations Act applies. 

Thromboview means all intellectual property (both legal and beneficial) in the Thromboview technology (but 
not limited to) all right, title and interest in International Patent Application NO PCT/AU02/00827 and the 
resulting patents granted in the jurisdictions of USA, Europe, Singapore, Australia, New Zealand, Japan, 
China and Canada.  

Security means an ordinary fully paid security in the capital of the Company. 

Unlisted Option means an Option which is not listed on the ASX 

VWAP means volume weighted average price 
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AGENIX LIMITED 
ACN 009 213 754              

Instructions                           

Turn over to complete the form 

 

CHECK OUT OUR WEBSITE at 
www.advancedshare.com.au 

  

Check all holdings by using HIN/SRN 

 

Update your holding details 

 

Reprint various documents online 

  

Proxy Form

 
Lodge your vote: 

  
By Mail: 
Advanced Share Registry Limited  
PO Box 1156 
Nedlands WA 6909  

Alternatively you can fax your form to  
Facsimile: +61 (0) 8 9262 3723  

For Online Vote 
www.advancedshare.com.au  

For all enquiries call:  
Telephone: +61 (0) 8 9389 8033 
Email: admin@advancedshare.com.au 

1. Every shareholder has the right to appoint some other person 
or company of their choice, who need not be a shareholder, 
to attend and act on their behalf at the meeting. If you wish to 
appoint a person or company other than the Chairman, 
please insert the name of your proxyholder(s) in the space 
provided (see reverse).  

2.  If the securities are registered in the name of more than one 
owner (for example, joint ownership, trustees, executors, etc), 
then all those registered should sign this proxy. If you are 
voting on behalf of a corporation or another individual you 
may be required to provide documentation evidencing your 
power to sign this proxy with signing capacity stated.  

3.  This proxy should be signed in the exact manner as the name 
that appears on the proxy.  

4.  If a shareholder appoints two proxies, each proxy may be 
appointed to represent a specific proportion of the 
shareholder s voting rights. If such appointment is not made 
then each proxy may exercise half of the shareholder s voting 
rights. Fractions shall be disregarded.  

5.  Completion of a proxy form will not prevent individual 
shareholders from attending the Meeting in person if they 
wish. Where a shareholder completes and lodges a valid 
proxy form and attends the Meeting in person, then the 
proxy s authority to speak and vote for that shareholder is 
suspended while the shareholder is present at the Meeting.   

6. To be effective, proxies must be delivered by shareholders as 
follows:  
Shareholders must deliver their proxies prior to 11:00am 
(Melbourne Time) on 10 May 2015 by mail to PO Box 1156, 
Nedlands, 6909, Western Australia or by facsimile at +61 (0) 8 
9262 3723 or deliver to the Advanced Share Registry at 110 
Stirling Hwy, Nedlands, Western Australia, 6009.  

7. For the purposes of Regulation 7.11.37 of the Corporations 
Regulations the Company determines that shareholders 
holding shares at 7.00pm (Melbourne Time) on 10 May 2015 
will be entitled to attend and vote at the Meeting.  

8. The Chairman intends to vote in favour of all resolutions set 
out in the Notice of Meeting.  

9. This proxy confers discretionary authority in respect of 
amendments to matters identified in the Notice of Meeting or 
other matters that may properly come before the Meeting.  

10. This proxy should be read in conjunction with the 
accompanying documentation provided by management of the 
Company.  

11. The shares represented by this proxy will be voted or withheld 
from voting in accordance with the instructions of the 
shareholder on any poll that may be called for, and if the 
shareholder has specified a choice in respect of any matter to 
be acted upon, the shares will be voted accordingly.  

http://www.advancedshare.com.au
http://www.advancedshare.com.au
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Form of Proxy    

Appoint a Proxy to Vote on Your Behalf  

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

OR

   

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) 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 at the Meeting and at any adjournment of that meeting.   

With respect to any amendment or variations to the matters identified in the Notice of Meeting and any 
other matters which may properly come before the Meeting, I/we confer discretionary authority on the 
person voting on behalf of me/us to vote as that person sees fit. At the time of printing this Form of 
Proxy, management knows of no such amendment, variation or other matter.     

Items of Business  

If you wish to indicate how your proxy is to vote, please tick the appropriate places below.   FOR  AGAINST ABSTAIN 

Resolution 1 

 

Issue Securities to OKS AGX Inc. 

   

Resolution 2 

 

Assignment of Thromboview to OKS AGX Inc. 

     

If no choice is specified, the shareholder is conferring discretionary authority on the proxy to vote at his or her 
discretion. However, the Chairman intends to vote FOR each of the resolutions.     

Signing by member  

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.  

Individual or Member 1  Member 2 (if joint holding)  Member 3 (if joint holding)         

         /            /            

 

Sole Director and Sole 
Secretary 

 

Director/Company 
Secretary 

 

Director  Date           

    

Please mark 

 

to indicate your directions 

Change of address. If incorrect, 
mark this box and make the 
correction in the space to the left. 
Securityholders sponsored by a 
broker (reference number 
commences with x ) should advise 
your broker of any changes. 

STEP 1

 

the Chairman 
of the meeting 

PLEASE NOTE: If you leave the section 
blank, the Chairman of the Meeting will be 
your proxy. 

STEP 2

  

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

SIGN

 

PLEASE NOTE: THIS PROXY IS SOLICITED ON BEHALF OF THE MANAGEMENT OF 

AGENIX LIMITED ACN 009 213 754 (THE "COMPANY") FOR USE AT THE MEETING OF THE 
SHAREHOLDERS OF THE COMPANY TO BE HELD AT BDO MELBOURNE, LEVEL 14, 140 

WILLIAM STREET, MELBOURNE VIC 3000 ON WEDNESDAY 12 MAY 2015 AT 
11:00AM (MELBOURNE TIME) OR ANY ADJOURNMENT THEREOF (THE "MEETING"). 

 


