
 

 

 

 

 

 

 

INVEX THERAPEUTICS LTD 

ACN 632 145 334 

NOTICE OF ANNUAL GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  3:30 pm (WST) 

DATE:  Wednesday, 18 November 2020 

PLACE:  The Company is pleased to provide shareholders with the opportunity to attend and 
participate in a virtual Meeting through an online meeting platform powered by Automic, 
where shareholders will be able to watch, listen, and vote online. 

  Details on how to access the virtual Meeting are set out in this Notice. 

 

 

 

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 3:30pm (WST) on 
Monday, 16 November 2020. 
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B U SI N E S S  O F  T H E  M E E T I N G  

AGENDA 

FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the financial year ended 30 
June 2020 together with the declaration of the Directors, the Director’s report, the Remuneration 
Report and the auditor’s report. 

1. 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 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 2020.” 

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

Voting Prohibition Statement: 
A vote on this Resolution must not be cast (in any capacity) by or 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 proxy: 

(i) 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. 

2. RESOLUTION 2 – ELECTION OF DIRECTOR – DR THOMAS DUTHY 

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

“That, for the purpose of clause 14.4 of the Constitution, Listing Rule 14.4 and for all other 
purposes, Dr Thomas Duthy, a Director who was appointed casually on 1 October 2020, retires, 
and being eligible, is elected as a Director.” 

3. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR DAVID MCAULIFFE 

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

“That, for the purpose of clause 14.2 of the Constitution, and for all other purposes, Mr David 
McAuliffe, a Director, retires by rotation, and being eligible, is re-elected as a Director.” 
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4. RESOLUTION 4 – ISSUE OF INCENTIVE OPTIONS TO DIRECTOR – DR THOMAS DUTHY 

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

“That, subject to the passing of Resolution 2, for the purposes of Listing Rule 10.14 and for all 
other purposes, approval is given for the Company to issue up to 800,000 Options to Dr Thomas 
Duthy (or their nominee) under the Incentive Option Plan on the terms and conditions set out in 
the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by or on 
behalf of any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate 
in the employee incentive scheme in question (including Dr Thomas Duthy) or an associate of that 
person or those persons.    
However, this does not apply to a vote cast in favour of the Resolution by: 
(a) a person as a 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 

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

Voting Prohibition Statement: 
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 
(ii) a Closely 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; and 
(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.  

Dated: 9 October 2020 

By order of the Board 

 

 

 

Narelle Warren 
Company Secretary 
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Voting in person 

The Company is pleased to provide Shareholders an opportunity to attend and participate in a virtual Meeting 
through an online meeting platform, powered by Automic, where Shareholders will be able to watch, listen and 
vote online.  

The appointment of a proxy is not revoked by the appointing Shareholder attending and taking part in the 
meeting, unless the appointing Shareholder actually votes at the meeting on the resolution for which the proxy 
is proposed to be used, in which case the proxy’s appointment is deemed to be revoked with respect to voting 
on that resolution.  

Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in accordance 
with the instructions set out on the Proxy Form. 

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

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise.  If the member appoints 
two (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. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, who must vote the 
proxies as directed. 

Virtual meeting 

If you wish to virtually attend the Meeting (which will be broadcast as a live webinar please pre-register your 
attendance here: 

https://us02web.zoom.us/webinar/register/WN_2z0RDi_nRxqf2IirQPF4Fg 

After registering your will receive a confirmation containing information on how to attend the virtual Meeting. 

Shareholders will be able to attend and ask questions as the virtual Meeting.  Shareholders are also encouraged 
to submit questions in advance of the Meeting to the Company.  Questions must be submitted in writing to the 
Company secretary, Narelle Warren nwarren@invextherapeutics.com at least 48 hours before the Meeting. 

The Company will also provide shareholders the opportunity 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. 

Voting virtually 

Shareholders who wish to vote virtually on the day of the Meeting will need to log into the Automic website 
(https://investor.automic.com.au/#/home ) with their user name and password. 

Shareholders who do not have an account with Automic are strongly encouraged to register for an account as 
soon as possible and well in advance of the Meeting to avoid any delays on the day of the Meeting. 

How do I create an account with Automic? 

To create an account with Automic please go to the Automic website 
(https://investor.automic.com.au/#/home)  click on ‘register’ and follow the steps.  Shareholders will require 
their Security Reference Number (SRN) or Holder Identification Number (HIN) to create an account with Automic. 

I have an account with Automic what are the next steps? 

To access the virtual meeting: 

1. Open your internet browser and go to investor.automic.com.au 

https://us02web.zoom.us/webinar/register/WN_2z0RDi_nRxqf2IirQPF4Fg
mailto:nwarren@invextherapeutics.com
https://investor.automic.com.au/#/home 
https://investor.automic.com.au/#/home 
https://investor.automic.com.au/
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2. Login with your username and password or click “register” if you haven’t already created an account. 

Shareholders are encouraged to create an account prior to the start of the meeting to ensure there 

is no delay in attending the virtual meeting 

3. After logging in, a banner will be displayed at the top once the meeting is open for registration, click 

on “View” when this appears 

4. Click on “Register” and follow the steps 

5. Click on the URL to join the webcast where you can view and listen to the virtual meeting 

6. Once the Chair of the Meeting has declared the poll open for voting click on “Refresh” to be taken to 

the voting screen 

7. Select your voting direction and click “confirm” to submit your vote. Note that you cannot amend 

your vote after it has been submitted 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the Company 
Secretary on +61 8 6382 0137. 
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E X P L A N A T O R Y  ST A T E M E N T  

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. 

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 2020 
together with the declaration of the Directors, the Directors’ report, the Remuneration Report and the 
auditor’s report. 

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 www.invextherapeutics.com.  

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution that the 
remuneration report be adopted must be put to the shareholders.  However, such a resolution is 
advisory only and does not bind the company or the directors of the company.   

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

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

2.2 Voting consequences 

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. 

2.3 Previous voting results 

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, the Spill Resolution is not 
relevant for this Annual General Meeting. 
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3. RESOLUTION 2 – ELECTION OF DIRECTOR – DR THOMAS DUTHY 

3.1 General 

The Constitution allows the Directors to appoint at any time a person to be a Director either to fill a 
casual vacancy or as an addition to the existing Directors, but only where the total number of Directors 
does not at any time exceed the maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds office only until 
the next annual general meeting and is then eligible for election by Shareholders but shall not be taken 
into account in determining the Directors who are to retire by rotation (if any) at that meeting. 

Dr Thomas Duthy, having been appointed by other Directors on 1 October 2020 in accordance with 
the Constitution, will retire in accordance with the Constitution and Listing Rule 14.4 and being eligible, 
seeks election from Shareholders. 

3.2 Qualifications and other material directorships 

Dr Duthy has over 15 years of direct financial markets experience having worked in sell-side equity 
research, and senior executive roles across investor relations and corporate development. Dr Duthy is 
the founder and CEO of Nemean Group Pty Ltd (Nemean), a boutique corporate advisory and investor 
relations firm specialising in delivering value-added services across the life sciences, medical devices, 
healthcare, technology and emerging companies sectors.  

Prior to establishing Nemean in October 2018, Dr Duthy was the Global Head of Investor Relations & 
Corporate Development at Sirtex Medical Limited (ASX:SRX), which was sold to CDH Investments in 
September 2018 for A$1.9 billion and remains the largest medical device transaction in Australian 
corporate history. Prior to Sirtex, Tom spent ten years as a leading sell-side Healthcare & 
Biotechnology analyst at Taylor Collison Limited, focused mainly on small cap companies. During this 
time, approximately $200 million in equity capital was raised for selected portfolio companies. He is a 
Member of the Australian Institute of Company Directors (MAICD) and the Australasian Investor 
Relations Association (AIRA). 

3.3 Independence 

Dr Duthy has no interests, position or relationship that might influence, or reasonably be perceived to 
influence, in a material respect his/her capacity to bring an independent judgement to bear on issues 
before the Board and to act in the best interest of the Company as a whole rather than in the interests 
of an individual security holder or other party.  

If elected the Board considers Dr Duthy will be an independent Director. 

3.4 Other material information  

The Company conducts appropriate checks on the background and experience of candidates before 
their appointment to the Board. These include checks as to a person’s experience, educational 
qualifications, character, criminal record and bankruptcy history. The Company undertook such checks 
prior to the appointment of Dr Duthy.  

3.5 Board recommendation 

The Board has reviewed Dr Duthy’s performance since his appointment to the Board and considers 
that Dr Duthy’s skills and experience will continue to enhance the Board’s ability to perform its role. 
Accordingly, the Board supports the election of Dr Duthy and recommends that Shareholders vote in 
favour of Resolution 2. 
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4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR DAVID MCAULIFFE 

4.1 General 

The Constitution sets out the requirements for determining which Directors are to retire by rotation 
at an annual general meeting. 

Mr David McAuliffe, who has served as a Director since registration of the Company on 8 March 2019 
and was last re-elected on 21 November 2019, retires by rotation and seeks re-election. 

4.2 Qualifications and other material directorships 

Mr McAuliffe is an experienced board director and entrepreneur who has over twenty years’ 
experience in the international biotechnology field. He has been involved in numerous capital raisings 
and in-licensing of technologies. He is a founder of several companies in Australia, France and the 
United Kingdom, many of which have become public companies. Mr McAuliffe has an Honours degree 
in Law, a Bachelor of Pharmacy degree and is the President of the Dyslexia – Speld Foundation WA 
(Inc).  

4.3 Independence 

If re-elected the Board considers Mr McAuliffe will be an independent Director. 

4.4 Board recommendation 

The Board has reviewed Mr McAuliffe’s performance since his appointment to the Board and considers 
that Mr McAuliffe’s skills and experience will continue to enhance the Board’s ability to perform its 
role. Accordingly, the Board supports the re-election of Mr McAuliffe and recommends that 
Shareholders vote in favour of Resolution 3. 

5. RESOLUTION 4 – ISSUE OF INCENTIVE OPTIONS TO DIRECTOR – DR THOMAS DUTHY 

5.1 General 

The Company has agreed, subject to obtaining Shareholder approval and to Dr Duthy’s election (refer 
Resolution 2), to issue up to 800,000 Options to Dr Thomas Duthy (or their nominee) pursuant to the 
Incentive Option Plan (Option Plan) and on the terms and conditions set out below (Incentive 
Options). 

5.2 Chapter 2E of the Corporations Act 

Chapter 2E of the Corporations Act requires that for a public company, or an entity that the public 
company controls, to give a financial benefit to a related party of the public company, the public 
company or entity must: 

(a) obtain the approval of the public company’s members in the manner set out in sections 217 
to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

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

The issue of the Incentive Options to Dr Duthy (or their nominee) constitutes giving a financial benefit 
and Dr Duthy is a related party of the Company by virtue of being a Director. 

The Directors (other than Dr Duthy) consider that Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is not required in respect of the issue of Incentive Options, because the agreement 
to  issue the Incentive Options, reached as part of the remuneration package for Dr Duthy, is 
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considered reasonable remuneration in the circumstances and was negotiated on an arm’s length 
basis. 

5.3 Listing Rule 10.14 

Listing Rule 10.14 provides that an entity must not permit any of the following persons to acquire 
equity securities under an employee incentive scheme without the approval of the holders of its 
ordinary securities: 

10.14.1 a director of the entity; 

10.14.2 an associate of a director of the entity; or 

10.14.3 a person whose relationship with the entity or a person referred to in Listing Rules 
10.14.1 to 10.14.2 is such that, in ASX’s opinion, the acquisition should be approved by 
security holders. 

The issue of Incentive Options to Dr Duthy falls within Listing Rule 10.14.1 and therefore requires the 
approval of Shareholders under Listing Rule 10.14. 

Resolution 4 seeks the required Shareholder approval for the issue of the Incentive Options under and 
for the purposes of Listing Rule 10.14. 

5.4 Technical information required by Listing Rule 14.1A 

If Resolution 4 is passed, the Company will be able to proceed with the issue of the Incentive Options 
to Dr Duthy under the Option Plan within three years after the date of the Meeting (or such later date 
as permitted by any ASX waiver or modification of the Listing Rules). As approval pursuant to Listing 
Rule 7.1 is not required for the issue of the Incentive Options (because approval is being obtained 
under Listing Rule 10.14), the issue of the Incentive Options will not use up any of the Company’s 15% 
annual placement capacity. 

If Resolution 4 is not passed, the Company will not be able to proceed with the issue of the Incentive 
Options to Dr Duthy under the Option Plan and the Company will need to negotiate an alternate means 
to remunerate Dr Duthy, potentially by way of cash payment in lieu of Options. 

5.5 Technical information required by Listing Rule 10.15 

Pursuant to and in accordance with the requirements of Listing Rule 10.15, the following information 
is provided in relation to Resolution 4: 

(a) the Incentive Options will be issued to Dr Duthy (or their nominee), who falls within the 
category set out in Listing Rule 10.14.1 by virtue of Dr Duthy being a Director; 

(b) the maximum number of Incentive Options to be issued is 800,000; 

(c) the current total remuneration package for Dr Duthy comprises of directors’ fees of 
$125,000 per annum;  

(d) If the Incentive Options are issued, the total remuneration package of Dr Duthy will increase 
by $312,000 to $437,000, being the value of the Incentive Options (based on the Black 
Scholes methodology);  

(e) A total of 2,200,000 Options have previously been issued to the following Directors for nil 
cash consideration under the Option Plan;  

(i) 200,000 Options to Mr David McAuliffe;  

(ii) 800,000 Options to Dr Jason Loveridge;  
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(iii) 400,000 Options to Ms Narelle Warren; and  

(iv) 800,000 Options to Professor Alexandra Sinclair;  

(f) a summary of the material terms and conditions of the Incentive Options is set out in 
Schedule 1.  

(g) the Incentive Options are unquoted Options. The Company has chosen to issue Incentive 
Options to Dr Duthy for the following reasons: 

(i) the Incentive Options are unquoted, therefore, the issue of the Incentive Options 
has no immediate dilutionary impact on Shareholders; 

(ii) the issue of Incentive Options to Dr Duthy will align the interests of Dr Duthy with 
those of Shareholders; 

(iii) the issue of the Incentive Options is a reasonable and appropriate method to 
provide cost effective remuneration as the non-cash form of this benefit will 
allow the Company to spend a greater proportion of its cash reserves on its 
operations than it would if alternative cash forms of remuneration were given to 
Dr Duthy;  

(iv) because of the deferred taxation benefit which is available to Dr Duthy in respect 
of an issue of Options. This is also beneficial to the Company as it means Dr Duthy 
is not required to immediately sell the Incentive Options to fund a tax liability (as 
would be the case in an issue of Shares where the tax liability arises upon issue 
of the Shares) and will instead, continue to hold an interest in the Company; and 

(v) it is not considered that there are any significant opportunity costs to the 
Company or benefits foregone by the Company in issuing the Incentive Options 
on the terms proposed; 

(h) the Company values the Incentive Options at $312,000 (being $0.39 per Incentive Option) 
based on the Black-Scholes methodology; 

(i) the Incentive Options will be issued to Dr Duthy (or their nominee) no later than 3 years 
after the date of the Meeting (or such later date as permitted by any ASX waiver or 
modification of the Listing Rules) and it is anticipated the Incentive Options will be issued 
on one date; 

(j) the issue price of the Incentive Options will be nil, as such no funds will be raised from the 
issue of the Incentive Options (other than in respect of funds received on exercise of the 
Incentive Options);  

(k) a summary of the material terms and conditions of the Option Plan is set out in Schedule 2; 

(l) no loan is being made to Dr Duthy in connection with the acquisition of the Incentive 
Options;  

(m) details of any Options issued under the Option Plan will be published in the annual report 
of the Company relating to the period in which they were issued, along with a statement 
that approval for the issue was obtained under Listing Rule 10.14;  and 

(n) any additional persons covered by Listing Rule 10.14 who become entitled to participate in 
an issue of Options under the Option Plan after Resolution 4 is approved and who were not 
named in this Notice will not participate until approval is obtained under Listing Rule 10.14. 
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G L O S SA R Y  

$ means Australian dollars. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

ASIC means the Australian Securities & Investments Commission. 

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

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, Christmas 
Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependent of the member or the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to influence the member, or be 
influenced by the member, in the member’s dealing with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of 
‘closely related party’ in the Corporations Act. 

Company means Invex Therapeutics Limited (ACN 632 145 334). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

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 to acquire a Share. 

Optionholder means a holder of an Option. 

Proxy Form means the proxy form accompanying the Notice. 
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Remuneration Report means the remuneration report set out in the Director’s report section of the Company’s 
annual financial report for the year ended 30 June 2020. 

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. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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S C H E D U L E  1  –  I N C E N T I V E  O P T I O N  T E R M S  A N D  C O N D I T I O N S   

(a) Entitlement 

Each Incentive Option entitles the holder to subscribe for one Share upon exercise of the Incentive 
Option. 

(b) Exercise Price 

Subject to paragraph (k), the amount payable upon exercise of each Incentive Option will be $1.30 
(Exercise Price).  

(c) Expiry Date 

Each Incentive Option will expire at 5:00 pm (WST) on the date which is 3 years from the date of issue 
(Expiry Date).  An Incentive Option not exercised before the Expiry Date will automatically lapse on 
the Expiry Date. 

(d) Vesting 

(a) 50% of the Incentive Options will vest upon Dr Duthy completing 12 months continuous 
service with the Company, from the date of issue.    

(b) The remaining 50% of the Incentive Options will vest upon Dr Duthy completing 24 months 
continuous service with the Company, from the date of issue. 

(e) Option Incentive Plan 

(i) The Incentive Options are subject to the terms and conditions of the Incentive Option Plan 
(Plan); 

(ii) In the event Dr Duthy’s engagement with the Company is terminated, any unvested 
Incentive Options will immediately lapse (in the absence of the board of directors of the 
Company agreeing otherwise).  

(f) Exercise Period 

The Incentive Options are exercisable at any time after vesting and on or prior to the Expiry Date 
(Exercise Period). 

(g) Notice of Exercise 

The Incentive Options may be exercised during the Exercise Period by notice in writing to the Company 
in the manner specified on the Incentive Option certificate (Notice of Exercise) and payment of the 
Exercise Price for each Incentive Option being exercised in Australian currency by electronic funds 
transfer or other means of payment acceptable to the Company. 

(h) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of 
Exercise and the date of receipt of the payment of the Exercise Price for each Incentive Option being 
exercised in cleared funds (Exercise Date). 

(i) Timing of issue of Shares on exercise 

Within five Business Days after the Exercise Date, the Company will: 

(i) issue the number of Shares required under these terms and conditions in respect of the 
number of Incentive Options specified in the Notice of Exercise and for which cleared funds 
have been received by the Company; 



 

 13 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, 
or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared 
in accordance with the Corporations Act and do all such things necessary to satisfy section 
708A(11) of the Corporations Act to ensure that an offer for sale of the Shares does not 
require disclosure to investors; and 

(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares 
issued pursuant to the exercise of the Incentive Options. 

If a notice delivered under (i)(ii) for any reason is not effective to ensure that an offer for sale of the 
Shares does not require disclosure to investors, the Company must, no later than 20 Business Days 
after becoming aware of such notice being ineffective, lodge with ASIC a prospectus prepared in 
accordance with the Corporations Act and do all such things necessary to satisfy section 708A(11) of 
the Corporations Act to ensure that an offer for sale of the Shares does not require disclosure to 
investors. 

(j) Shares issued on exercise 

Shares issued on exercise of the Incentive Options rank equally with the then issued shares of the 
Company. 

(k) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are to 
be changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of 
the reconstruction.  

(l) Participation in new issues 

There are no participation rights or entitlements inherent in the Incentive Options and holders will not 
be entitled to participate in new issues of capital offered to Shareholders during the currency of the 
Incentive Options without exercising the Incentive Options. 

(m) Change in exercise price 

An Incentive Option does not confer the right to a change in Exercise Price or a change in the number 
of underlying securities over which the Incentive Option can be exercised. 

(n) Transferability 

The Incentive Options are transferable subject to any restriction or escrow arrangements imposed by 
ASX or under applicable Australian securities laws.  
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S C H E D U L E  2  -  E M P L O Y E E  SH A R E  O P T I O N  P L A N  

The following is a summary of the material terms and conditions of the Incentive Option Plan (Option Plan) to 
be adopted by the Company.  

(a) Eligibility: Participants in the Option Plan may be: 

(i) a Director (whether executive or non-executive) of the Company and any associated body 
corporate of the Company (each a Group Company); 

(ii) a full or part time employee of any Group Company;  

(iii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class 
Order 14/1000 as amended or replaced (Class Order); or  

(iv) a prospective participant,  being a person to whom the offer is made but who can only 
accept the offer if an arrangement has been entered into that will result in the person 
becoming a participant under subparagraphs (i), (ii), or (iii) above, 

who is declared by the Board to be eligible to receive grants of Options under the Option Plan (Eligible 
Participants). 

(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written offer to any Eligible 
Participant (including an Eligible Participant who has previously received an offer) to apply for up to a 
specified number of Options, upon the terms set out in the Option Plan and upon such additional 
terms and conditions as the Board determines. 

(c) Plan limit: The Company must have reasonable grounds to believe, when making an offer, that the 
number of Shares to be received on exercise of Options offered under an offer, when aggregated with 
the number of Shares issued or that may be issued as a result of offers made in reliance on the Class 
Order at any time during the previous 3 year period under an employee incentive scheme covered by 
the Class Order or an ASIC exempt arrangement of a similar kind to an employee incentive scheme, 
will not exceed 5% of the total number of Shares on issue at the date of the offer. 

(d) Issue price:  Unless the Options are quoted on the ASX, Options issued under the Option Plan will be 
issued for no more than nominal cash consideration. 

(e) Vesting Conditions:  An Option may be made subject to vesting conditions as determined by the Board 
in its discretion and as specified in the offer for the Option.   

(f) Vesting: The Board may in its absolute discretion (except in respect of a change of control occurring 
where vesting conditions are deemed to be automatically waived) by written notice to a Participant 
(being an Eligible Participant to whom Options have been granted under the Option Plan or their 
nominee where the Options have been granted to the nominee of the Eligible Participant (Relevant 
Person)), resolve to waive any of the vesting conditions applying to Options due to: 

(i) special circumstances arising in relation to a Relevant Person in respect of those Options, 
being: 

(A) a Relevant Person ceasing to be an Eligible Participant due to:  

(I) death or total or permanent disability of a Relevant Person; or 

(II) retirement or redundancy of a Relevant Person;  

(B) a Relevant Person suffering severe financial hardship;  

(C) any other circumstance stated to constitute “special circumstances” in the terms 
of the relevant offer made to and accepted by the participant; or 
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(D) any other circumstances determined by the Board at any time (whether before 
or after the offer) and notified to the relevant participant which circumstances 
may relate to the participant, a class of participant, including the participant or 
particular circumstances or class of circumstances applying to the participant; or 

(ii) a change of control occurring; or 

(iii) the Company passing a resolution for voluntary winding up, or an order is made for the 
compulsory winding up of the Company. 

(g) Lapse of an Option: An Option will lapse upon the earlier to occur of: 

(i) an unauthorised dealing in the Option; 

(ii) a vesting condition in relation to the Option is not satisfied by its due date, or becomes 
incapable of satisfaction, unless the Board exercises its discretion to waive the vesting 
conditions and vest the Option in the circumstances set out in paragraph (f) or the Board 
resolves, in its absolute discretion, to allow the unvested Options to remain unvested after 
the Relevant Person ceases to be an Eligible Participant; 

(iii) in respect of unvested Option only, an Eligible Participant ceases to be an Eligible 
Participant, unless the Board exercises its discretion to vest the Option in the circumstances 
set out in paragraph (f) or the Board resolves, in its absolute discretion, to allow the 
unvested Options to remain unvested after the Relevant Person ceases to be an Eligible 
Participant; 

(iv) in respect of vested Options only, a Relevant Person ceases to be an Eligible Participant and 
the Option granted in respect of that person is not exercised within one (1) month (or such 
later date as the Board determines) of the date that person ceases to be an Eligible 
Participant;  

(v) the Board deems that an Option lapses due to fraud, dishonesty or other improper 
behaviour of the Eligible Participant; 

(vi) the Company undergoes a change of control or a winding up resolution or order is made 
and the Board does not exercise its discretion to vest the Option; 

(vii) the expiry date of the Option. 

(h) Shares: Shares resulting from the exercise of the Options shall, subject to any sale restrictions (refer 
paragraph (i)) from the date of issue, rank on equal terms with all other Shares on issue. 

(i) Sale Restrictions: The Board may, in its discretion, determine at any time up until exercise of Options, 
that a restriction period will apply to some or all of the Shares issued to an Eligible Participant (or their 
eligible nominee) on exercise of those Options up to a maximum of seven (7) years from the grant 
date of the Options.  In addition, the Board may, in its sole discretion, having regard to the 
circumstances at the time, waive any such restriction period determined. 

(j) No Participation Rights: There are no participating rights or entitlements inherent in the Options and 
holders will not be entitled to participate in new issues of capital offered to Shareholders during the 
currency of the Options. 

(k) Change in exercise price of number of underlying securities: Unless specified in the offer of the 
Options and subject to compliance with the ASX Listing Rules, an Option does not confer the right to 
a change in exercise price or in the number of underlying Shares over which the Option can be 
exercised. 

(l) Reorganisation: If, at any time, the issued capital of the Company is reorganised (including 
consolidation, subdivision, reduction or return), all rights of a holder of an Option are to be changed 
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in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of the 
reorganisation. 

(m) Trust: The Board may, at any time, establish a trust for the sole purpose of acquiring and holding 
Shares in respect of which a participant may exercise, or has exercised, vested Options, including for 
the purpose of enforcing the disposal restrictions and appoint a trustee to act as trustee of the trust.  
The trustee will hold the Shares as trustee for and on behalf of a Participant as beneficial owner upon 
the terms of the trust.  The Board may at any time amend all or any of the provisions of the Option 
Plan to effect the establishment of such a trust and the appointment of such a trustee.  
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