
 

 

Osteopore Limited (ACN 630 538 957)│ASX:OSX│16 Ord Street, West Perth│+618 9482 0500│www.osteopore.com 

28 April 2022 

 

Dear Shareholders 

 

2022 ANNUAL GENERAL MEETING 

 

Notice is hereby given that the Annual General Meeting (Meeting) of Osteopore Limited will be held at 

Ground Floor, 16 Ord Street, West Perth, WA 6005 on Tuesday, 31 May 2022 at 2.00pm (AWST) 

(Meeting). 

 

In accordance with the Treasury Laws Amendment (2021 Measures No. 1) Act 2021, the Company will 

not be sending hard copies of the Notice of Meeting to shareholders.  The Notice of Meeting can be 

viewed and downloaded from https://osteopore.com/.  Alternatively, a complete copy of the meeting 

documents has been posted to the Company’s ASX market announcements page. If you have elected 

to receive notices by email, a copy of the proxy form will be emailed to you. If you have not elected to 

receive notices by email, a copy of your proxy form will be posted to you, together with this Letter. 

 

The Company will hold a physical meeting with the appropriate social gathering and physical distancing 

measures in place to comply with the Federal Government’s and State Government’s current restrictions 

on physical gatherings. However, in order to minimise the risk to shareholders and to the Company and 

its ongoing operations, Shareholders are encouraged to vote by proxy instead of attending the 

meeting. 

 

How to submit your vote in advance of the AGM 

Shareholders are encouraged to vote online at www.linkmarketservices.com.au or by returning the 

attached proxy form:  

 

By fax:   +61 2 9287 0309 

By post:  Osteopore Limited 

C/-Link Market Services Limited 

Locked Bag A14 

Sydney South NSW 1235 Australia  

 

Your proxy voting instruction must be received by 2.00pm (AWST) on 29 May 2022, being not less than 

48 hours before the commencement of the Meeting. Any proxy voting instructions received after that 

time will not be valid for the Meeting.  

 

The situation regarding COVID-19 is evolving rapidly and the Company is following the guidance of the 

Australian Government. Shareholders are encouraged to monitor the Company’s ASX announcements 

for any further updates in relation to the Meeting.  
 

The Meeting materials are important and should be read in their entirety. If you are in doubt as to the 

course of action you should follow, you should consult your financial adviser, lawyer, accountant or other 

professional adviser. 

 

 

For more information please contact:  

 

Deborah Ho 

Company Secretary  

+61 8 9482 0500 
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OSTEOPORE LIMITED 

ACN 630 538 957 

 

 

 

NOTICE OF ANNUAL GENERAL MEETING 

TIME: 2.00pm (WST)  

DATE:  Tuesday, 31 May 2022 

PLACE:  Ground Floor, 16 Ord Street, West Perth, WA 6005  

 

 

 

 

 

  

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 Meetings are those who are 

registered Shareholders at 5.00 pm (WST) on 29 May 2022. 
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NOTICE OF ANNUAL GENERAL MEET ING  

Notice is given that an Annual General Meeting of Osteopore Limited (ACN 630 538 957) 

(Company) will be held at 2.00pm (WST) on Tuesday, 31 May 2022 at Ground Floor, 16 Ord 

Street, West Perth, WA 6005.  

The Explanatory Statement provides additional information on matters to be considered 

at the Meeting. The Explanatory Statement and the Proxy Form each form part of the 

Notice. 

The Directors have determined pursuant to regulation 7.11.37 of the Corporations 

Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 

registered as Shareholders of the Company at 5.00pm (WST) on 29 May 2022.  

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

1. FINANCIAL STATEMENTS AND REPORTS 

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

financial year ended 31 December 2021, which includes the Financial Report, the 

Directors' Report and the Independent Auditor's Report. 

The reports referred to above are included in the 2021 Annual Report sent to those 

Shareholders who elected to receive a hard copy. A copy of the report is also 

available on the Company's website at 

https://osteopore.com/investors#financial-reports. 

2. RESOLUTION 1 – 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 31 December 2021.”  

Voting prohibition statement:  The Company will disregard any votes cast (in any capacity) 

in favour of the  Resolution by or on behalf of a member of the Key Management Personnel 

whose remuneration is disclosed in the Remuneration Report or a Closely Related Party of 

those persons (which includes their spouse, child, dependent, other family members and any 

controlled company), unless the vote is cast as a proxy for a person who is entitled to vote 

on this Resolution in accordance with a direction on the Proxy Form or by the Chair and the 

appointment of the Chair as proxy does not specify the way the proxy is to vote on this 

Resolution and 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. 

Note: In accordance with the Corporations Act, the vote on this Resolution is advisory only 

and does not bind the Directors or the Company. 

The Directors will consider the outcome of the vote and comments made by Shareholders 

on the Remuneration Report at the Meeting when reviewing the Company’s remuneration 

policies. 

If 25% or more of votes that are cast are voted against the adoption of the Remuneration 

Report at two consecutive annual general meetings, Shareholders will be required to vote 

at the second of those annual general meetings on a resolution (“spill resolution”) that 

another meeting be held within 90 days at which all of the Company’s directors (other 

than the Managing Director) must go up for re-election.  For further information, please 

refer to the Explanatory Statement. 
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The Chair intends to vote any undirected proxies in favour of this Resolution. In exceptional 

circumstances, the Chair may change his or her voting intention on the Resolution, in which 

case an ASX announcement will be made.  

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR MARK LEONG 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

"That for the purposes of clause 7.2(b)(ii) of the Constitution, Listing Rule 14.4 

and for all other purposes, Mr Mark Leong, having been appointed as a 

Director on 1 August 2021, retires and being eligible, is elected as a Director 

of the Company.” 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR DANIEL OW 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

"That for the purposes of clause 7.2(b)(ii) of the Constitution, Listing Rule 14.4 

and for all other purposes, Mr Daniel Ow, having been appointed as a 

Director on 7 October 2021, retires and being eligible, is elected as a Director 

of the Company.” 

5. RESOLUTION 4 – APPROVAL OF 10% PLACEMENT CAPACITY 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval 

is given for the issue of Equity Securities totalling up to 10% of the issued 

capital of the Company at the time of issue, calculated in accordance with 

the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions 

set out in the Explanatory Statement.” 

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or behalf of 

any person who is expected to participate in, or who will obtain a material benefit as a result of, the 

proposed issue of Equity Securities under this Resolution (except a benefit solely by reason of being a 

Shareholder), or any Associates of those persons.   

 

However, this does not apply to a vote cast in favour of a resolution by: 

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

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

resolution in that way;  

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

in accordance with the 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.  

 

6. RESOLUTION 5 – RENEWAL OF EMPLOYEE SHARE INCENTIVE PLAN 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 
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'That, pursuant to and in accordance with exception 13(b) of Listing Rule 7.2 

and for all other purposes, Shareholders approve the employee incentive 

scheme of the Company known as the Osteopore Limited Employee 

Securities Incentive Plan and the issue of up to 11,726,823 Securities under 

that plan, on the terms and conditions in the Explanatory Memorandum.'  

 

7. RESOLUTION 6 – AMENDMENT TO CONSTITUTION 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a special resolution: 

‘That, for the purposes of section 136(2) of the Corporations Act and for all 

other purposes, the constitution of the Company be modified by making the 

amendments contained in the document tabled at this Meeting and signed 

by the Chair for the purposes of identification, with effect from the date this 

Resolution 6 is passed.’ 

 

 

 

DATED: 28 APRIL 2022 

BY ORDER OF THE BOARD 

 

MARK LEONG 

DIRECTOR  
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Proxy Appointment and Voting Instructions 

Proxy Form 

Shareholders are strongly encouraged to vote by proxy. To vote by proxy, please complete and 

sign the relevant 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 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.  

If you wish to appoint the Chair as your proxy, mark the appropriate box on the Proxy Form.  If you 

appoint the Chair as your proxy, he or she can only cast your votes on Resolution 1 (Adoption of the 

Remuneration Report) if you expressly authorise him or her to do so.  If the person you wish to appoint 

as your proxy is someone other than the Chair, please write the full name of that person on the Proxy 

Form.  If you leave this section blank, or your named proxy does not attend the Meeting, the Chair 

will be your proxy.  A proxy need not be a Shareholder of the Company. 

Corporate Shareholders 

Corporate Shareholders should comply with the execution requirements set out on the Proxy Form 

or otherwise with the provisions of section 127 of the Corporations Act.  Section 127 of the 

Corporations Act provides that a company may execute a document without using its common 

seal if the document is signed by: 

• two directors of the company; 

• a director and a company secretary of the company; or 

• for a proprietary company that has a sole director who is also the sole company secretary, 

that director. 

Corporate Representatives 

A corporation may elect to appoint an individual to act as its representative in accordance with 

section 250D of the Corporations Act, in which case the Company will require a certificate of 

appointment of the corporate representative executed in accordance with the Corporations Act.  

The certificate of appointment must be lodged with the Company and/or the Company’s share 

registry before the Meeting or at the registration desk on the day of the Meeting. 

Votes on Resolutions 

You may direct your proxy how to vote by placing a mark in the ‘FOR’, ‘AGAINST’ or ‘ABSTAIN’ box 

opposite the Resolution.  All your votes will be cast in accordance with such a direction unless you 

indicate only a portion of voting rights are to be voted on the Resolutions by inserting the 

percentage or number of Shares you wish to vote in the appropriate box or boxes.  If you do not 

mark any of the boxes on the Resolutions, your proxy may vote as he or she chooses.  If you mark 

more than one box on a Resolution your vote on that Resolution will be invalid. 

Voting Restrictions That May Affect Your Proxy Appointment 

Due to the voting exclusions that may apply to certain items of business, the Key Management 

Personnel and their Closely Related Parties will not be able to vote your proxy on Resolution 1 

(Adoption of the Remuneration Report) unless you have directed them how to vote or, in the case 

of the Chair, if you expressly authorise him or her. 

Chair Voting Undirected Proxies 

If the Chair is your proxy, the Chair will cast your votes in accordance with your directions on the 

Proxy Form.  If you do not mark any of the boxes on the Resolutions, then you expressly authorise the 

Chair to vote your undirected proxies at his/her discretion. 
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As at the date of this Notice, the Chair intends to vote undirected proxies FOR each of the 

Resolutions.  In exceptional cases the Chair’s intentions may subsequently change and in this event, 

the Company will make an announcement to the market. 

Voting Eligibility – Snapshot Date 

The Company may specify a time, not more than 48 hours before the Meeting, at which a 

“snapshot” of Shareholders will be taken for the purposes of determining Shareholder entitlements 

to vote at the Meeting. 

The Directors have determined that all Shares of the Company that are quoted on ASX at 5.00pm 

(WST) on 29 May 2022 shall, for the purpose of determining voting entitlements at the Meeting, be 

taken to be held by the persons registered as holding the Shares at that time. Accordingly, 

transactions registered after that time will be disregarded in determining entitlements to attend and 

vote at the Meeting. 

Defined terms 

Capitalised terms used in the Notice and the Explanatory Statement are defined in the Glossary. 

Questions from Shareholders 

Shareholders may only submit questions that relate to the formal items of business in the Notice in 

advance of the Meeting to the Company.  Should you have any questions, please send these in 

advance of the Meeting addressed to the Company Secretary via email at info@ventnor.com.au 

by 5.00pm (WST) on 29 May 2022.  

As required under section 250PA of the Corporations Act, the Company will make available at the 

Meeting those questions directed to the Auditor received in writing at least 5 business days prior to 

the Meeting, being questions which the Auditor considers relevant to the content of the Auditor’s 

report or the conduct of the audit of the annual financial report for the year ended 31 December 

2021.  The Chair will allow a reasonable opportunity for the Auditor to respond to the questions set 

out on this list. 

Questions Regarding the Notice of Meeting 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 

the Company Secretary on +61 8 9482 0500. 
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EXPLANATORY STATEMENT  

1. INTRODUCTION 

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 

which are the subject of the business of the Meeting. 

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

contains the terms and conditions on which the Resolutions will be voted. 

2. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Constitution and section 317 of the Corporations Act, 

Shareholders will be offered the opportunity to discuss the Annual Report, 

including the Financial Report, the Directors' Report and the Auditor's Report for 

the financial year ended 31 December 2021.  

There is no requirement for Shareholders to approve the Annual Report. The 

reports referred to above are included in the Annual Report sent to those 

Shareholders who elected to receive a hard copy. A copy of the report is also 

available on the Company's website at 

https://osteopore.com/investors#financial-reports. 

3. RESOLUTION 1 – ADOPTION OF THE REMUNERATION REPORT 

3.1 Adoption 

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

put a resolution that the Remuneration Report as set out in the Directors’ Report 

of the annual financial report of the Company for the financial year ending 31 

December 2021 be adopted to vote at the Annual General Meeting. The vote on 

Resolution 1 is advisory only and does not bind the Directors or the Company. 

The chair of the meeting must allow a reasonable opportunity for discussion of the 

Remuneration Report at the Annual General Meeting. 

3.2 Spill resolution 

In accordance with the Corporations Act, if at least 25% of the votes cast on the 

Resolution are voted against adoption of the Remuneration Report in two 

consecutive annual general meetings, the Company will be required to put to 

Shareholders a resolution proposing the calling of an extraordinary general 

meeting to consider the appointment of directors of the Company (Spill 

Resolution) at the second annual general meeting, if at the first of those annual 

general meetings a Spill Resolution was not put to a vote. 

If more than 50% of Shareholders vote in favour of the Spill Resolution, the 

Company must convene the extraordinary general meeting (Spill Meeting) within 

90 days of the second annual general meeting.   

All of the Directors who were in office when the Directors' report (as included in 

the Company’s annual financial report for the financial year ended immediately 

before the second annual general meeting) was approved, other than a 

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. 
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Following the Spill Meeting those persons whose election or re-election as Directors 

is approved will be the Directors of the Company. 

At the Company’s previous annual general meeting in 2021, the votes cast 

against the remuneration report considered at that annual general meeting were 

less than 25%. Accordingly, a Spill Resolution will not be required at this meeting in 

any event.  

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 the financial year ending 31 December 2021. 

3.3 Proxy restrictions 

Shareholders appointing a proxy for this Resolution should note the following: 

Proxy Directions given No directions given 

Key Management 

Personnel1 
Vote as directed Unable to vote3 

Chair2 Vote as directed 
Able to vote at discretion 

of Proxy4 

Other Vote as directed 
Able to vote at discretion 

of Proxy 
 
Notes: 
1 Refers to Key Management Personnel (other than the Chair) whose remuneration details are included in 

the Remuneration Report, or a Closely Related Party of such a member. 
2 Refers to the Chair (where he/she is also a member of the Key Management Personnel whose 

remuneration details are included in the Remuneration Report), or a Closely Related Party of such a 

member). 
3 Undirected proxies granted to these persons will not be voted and will not be counted in calculating the 

required majority if a poll is called on this Resolution. 
4 The Proxy Form notes it is the Chair’s intention to vote all undirected proxies in favour of all Resolutions. 

3.4 Directors’ recommendations 

The Board declines to make a recommends on Resolution 1 as each Director has 

a material personal interest in the outcome of the Resolution. 

4. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR MARK LEONG 

4.1 Constitutional requirements 

Clause 7.2(b)(ii) of the Constitution and ASX Listing Rule 14.4 both provide that a 

person appointed to fill a casual vacancy or as an addition to the existing number 

of Directors under clause 7.6(b) of the Constitution, holds office until the next 

annual general meeting after the appointment and is then eligible for re-election.  

4.2 Qualifications and other material directorships 

Mr Leong is a Fellow of the Association of Chartered Certified Accountants 

(ACCA), Chartered Accountant of the Institute of Singapore Chartered 

Accountants (ISCA) and Member of the Singapore Institute of Directors (SID). Mr 

Leong has more than 22 years of corporate, management and directorship 

experience in a broad range of functions in a diverse range of industries having 

undertaken several C-suite roles (CEO, COO, & CFO) in several private as well as 
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listed companies and presently serves as Independent Director in 4 Singapore 

listed companies, as set out in the 2021 Annual Report. 

4.3 Independence 

Mr Leong is an Executive Director and Chairman of the Company and therefore 

is not independent.  

If re-elected the Board considers Mr Leong will not be an independent Director. 

4.4 Other material information 

The Company conducted appropriate checks on the background and 

experience of candidates, which includes checks as to a person’s experience, 

educational qualifications, character, criminal record and bankruptcy history. The 

Board confirms that those checks did not reveal any information of concern. 

Mr Leong has confirmed that he considers he will have sufficient time to fulfil his 

responsibilities as an Executive Director of the Company and does not consider 

that any other commitment will interfere with his availability to perform his duties 

as an Executive Director of the Company.  

4.5 Directors’ recommendations 

The Board considers that Mr Leong has the necessary skills, knowledge and 

experience in the corporate industry to enhance the Board’s ability to perform its 

role. The Board (excluding Mr Leong) recommends that Shareholders vote in 

favour of Resolution 2. The Chair intends to exercise all available proxies in favour 

of Resolution 2. 

5. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR DANIEL OW 

5.1 Constitutional requirements 

Clause 7.2(b(ii) of the Constitution and ASX Listing Rule 14.4 both provide that the 

person appointed to fill a casual vacancy or as an addition to the existing number 

of Directors under clause 7.6(b) of the Constitution, holds office until the next 

annual general meeting after the appointment and is then eligible for re-election.  

5.2 Qualifications and other material directorships 

Mr Ow, an Australian qualified CPA, has over twenty years’ international 

experience across multiple industries, including infrastructure, resources, property 

and fast-moving consumer goods. Mr Ow has held several accounting and 

management roles with large multinational corporations and is currently Manager 

Financial Business Partners at Perth Airport. Along with professional experience in 
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investor relations, he also served as Trustee Director on the Rio Tinto Staff 

Superannuation Fund (now merged with Equip Super). 

5.3 Independence 

Mr Ow is an independent Non-Executive Director of the Company. 

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

5.4 Other material information 

The Company conducted appropriate checks on the background and 

experience of candidates, which includes checks as to a person’s experience, 

educational qualifications, character, criminal record and bankruptcy history. The 

Board confirms that those checks did not reveal any information of concern. 

Mr Ow has confirmed that he considers he will have sufficient time to fulfil his 

responsibilities as a Non-Executive Director of the Company and does not 

consider that any other commitment will interfere with his availability to perform 

his duties as a Non-Executive Director of the Company.  

5.5 Directors’ recommendations 

The Board considers that Mr Ow has the necessary skills, knowledge and 

experience in relation to finance and governance, to enhance the Board’s ability 

to performs its role. The Board (excluding Mr Ow) recommends that Shareholders 

vote in favour of Resolution 3. The Chair intends to exercise all available proxies in 

favour of Resolution 3. 

6. RESOLUTION 4 – APPROVAL OF 10% PLACEMENT CAPACITY 

6.1 Background  

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the 

amount of equity securities that a listed company can issue without the approval 

of its shareholders over any 12 month period to 15% of the fully paid ordinary 

securities it had on issue at the start of that period. Under Listing Rule 7.1A, 

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% to 25%. 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. Osteopore Limited is an eligible entity for these purposes.  

Resolution 4 seeks shareholder approval by way of special resolution for the 

Company to have the additional 10% capacity provided for in Listing Rule 7.1A to 

issue equity securities without shareholder approval.  

If resolution 4 is passed, the Company will be able to issue equity securities up to 

the combined 25% limit in Listing Rules 7.1 and 7.1A without any further shareholder 

approval.  

If resolution 4 is not passed, the Company will not be able to access the additional 

10% capacity to issue equity securities to issue equity securities without shareholder 

approval provided for in Listing Rule 7.1A and will remain subject to the 15% limit 

on issuing equity securities without shareholder approval set out in Listing Rule 7.1. 
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6.2 Applicable Listing Rules  

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible 

Entity to seek shareholder approval at its annual general meeting to issue Equity 

Securities in addition to those under the Eligible Entity’s 15% annual placement 

capacity. 

An Eligible Entity is one that, as at the date of the relevant annual 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 (Eligible 

Entity). 

The Company is an Eligible Entity.   

6.3 Information on Additional Placement Facility  

As at the date of this Notice, the Company currently has on issue 117,268,238 

Shares and the last recorded closing price of the Shares on 26 April 2022 was 20 

cents. The Company is an Eligible Entity as it is not included in the S&P/ASX 300 

Index and has a current market capitalisation of $ $23,453,647.60.  

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or 

option, an option over an issued or unissued security, a convertible security, or, 

any security that ASX decides to classify as an equity security 

Any Equity Securities issued must be in the same class as an existing class of quoted 

Equity Securities. The Company currently has one class of quoted Equity Securities 

on issue, being Shares (ASX Code: OSX).  

The exact number of Equity Securities that the Company may issue under an 

approval under Listing Rule 7.1A will be calculated according to the following 

formula: 

Additional Placement Capacity = (A x D) – E 

where: 

A = the number of fully-paid ordinary securities on issue at the 

commencement of the relevant period:  

• plus the number of fully-paid ordinary securities issued in 

the relevant period under an exception in ASX Listing Rule 

7.2 other than exception 9, 16, or 17;  

• plus the number of fully-paid ordinary securities issued in 

the relevant period on the conversion of convertible 

securities within rule 7.2 exception 9 where: 

o the convertible securities were issued or agreed to 

be issued before the commencement of the 

relevant period; or 

o the issue of, or agreement to issue, the convertible 

securities was approved, or taken under the Listing 
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Rules to have been approved under Listing Rule 7.1 

or 7.4; 

• plus the number of fully-paid ordinary securities issued in 

the relevant period under an agreement to issue securities 

within rule 7.2 exception 16 where: 

o the agreement was entered into before the 

commencement of the relevant period; or 

o the agreement or issue was approved, or taken 

under the Listing Rules to have been approved 

under Listing Rule 7.1 or 7.4; 

• plus the number of fully paid ordinary securities issued in 

the relevant period with approval under Listing Rule 7.1 or 

Listing Rule 7.4; 

• plus the number of partly-paid ordinary securities that 

became fully-paid in the relevant period; 

• less the number of fully-paid ordinary securities cancelled 

in the relevant period; 

D = 10% 

E = the number of Equity Securities issued or agreed to be 

issued under Listing Rule 7.1A.2 in the relevant period 

where the issue issue or agreement has not been 

subsequently approved by the holders of its ordinary 

securities under rule 7.4. 

relevant period” has the same meaning as in rule 7.1. 

6.4 Listing Rule requirements 

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

provided in relation to the proposed approval of the Additional Placement 

Facility: 

(a) Minimum price at which Equity Securities may be issued  

The issue price of any Equity Security under the Additional Placement 

Facility will not be less than 75% of the VWAP for securities in the same 

class, calculated over the 15 trading days on which trades in that class 

were recorded immediately before: 

(i) the date on which the price at which the securities are to be issued 

is agreed by the entity and the recipient of the securities; or 

(ii) if the securities are not issued within 10 trading days of the date in 

paragraph (i), the date on which the securities are issued. 

(b) Risk of economic and voting dilution 

If Resolution 5 is passed and the Company issues securities under the 

Additional Placement Facility, then there is a risk to existing Shareholders 

of economic and voting dilution, including the risk that:  
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(i) the market price for Equity Securities in the same class may be 

significantly lower on the issue date of the new Equity Securities 

than on the date of this Meeting; and 

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

discount to the market price for Equity Securities in the same class 

on the issue date or the new Equity Securities may be issued in 

consideration for the acquisition of a new asset. 

The table below identifies the potential dilution to existing Shareholders following 

the issue of Equity Securities under the Additional Placement Facility (based on 

the formula set out above) using different variables for the number of issued Shares 

and the market price of Shares.   

The numbers are calculated on the basis of the latest available market price of 

Shares before the date of this Notice and the current number of Shares on issue.  

 

Variable A in 

Listing Rule 7.1A 

 Nominal issue price 

$0.10 

(50% 

decrease in 

market price) 

$0.20 

(market 

price) 

$0.40 

(100% 

increase in 

market 

price) 

Current issued 

capital 

A = 117,268,238 

Shares 

Shares issued 

under LR 7.1A 
11,726,824 11,726,824 11,726,824 

Voting dilution 10% 10% 10% 

Funds raised  $1,172,682 $2,345,365 $4,690,730 

50% increase in 

issued capital 

A = 175,902,357 

Shares 

Shares issued 

under LR 7.1A 
17,590,236 17,590,236 17,590,236 

Voting dilution 10% 10% 10% 

Funds raised  $1,759,024 $3,518,047 $7,036,094 

100% increase 

in issued capital 

A = 234,536,476 

Shares 

Shares issued 

under LR 7.1A 
23,453,648 23,453,648 23,453,648 

Voting dilution 10% 10% 10% 

Funds raised  $2,345,365 $4,690,730 $9,381,459 

This table has been prepared on the following assumptions: 

1. the latest available market price of Shares, being the closing price as at 26 April 

2022, was $0.20;  

2. the Company issues the maximum number of equity securities available under 

the Additional Placement Facility; 

3. existing Shareholders’ holdings do not change from the date of this Meeting to 

the date of the issue under the Additional Placement Facility; 

4. the Company issues Shares only and does not issue other types of equity 

securities (such as Options) under the Additional Placement Facility; and 

5. the impact of placements under Listing Rule 7.1 or following the exercise of 

options is not included in the calculations. 
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(c) Date by which Equity Securities may be issued 

The approval to the Additional Placement Facility under this Resolution 

will commence on the date of the Meeting and will expire on the first to 

occur of the following: 

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

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

meeting; and  

(iii) the time and date of the 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), 

(10% Placement Period). 

Equity Securities may only be issued under the Additional Placement 

Facility during the 10% Placement Period.   

(d) Price Equity Securities may be issued 

Equity Securities issued under the Additional Placement Facility must be 

in an existing quoted class of the Company’s equity securities and issued 

for a cash consideration per security which is not less than 75% of the 

volume weighted average market price for securities in that class, 

calculated over the 15 trading days on which trades in that class were 

recorded immediately before:  

(i) the date on which the price at which the securities are to be 

issued is agreed by the Company and the recipient of the 

securities; or  

(ii) if the securities are not issued within 10 trading days of the date 

in paragraph (i), the date on which the securities are issued. 

(e) Purpose for which Equity Securities may be issued 

The Company may seek to issue Equity Securities under the Additional 

Placement Facility for cash consideration only, and the Company intends 

to apply any funds raised under such issue to fund business growth, to 

acquire new assets or make investments, to develop the Company’s 

existing assets and operations and for general working capital. 

(f) Allocation policy 

The Company’s allocation policy for the issue of Equity Securities under 

the Additional Placement Facility will depend on the prevailing market 

conditions at the time of the proposed issue. The allottees will be 
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determined on a case-by-case basis having regard to the factors such 

as:  

(i) the methods of raising funds that are available to the Company, 

including but not limited to, rights issues or other issues in which 

existing security holders can participate; 

(ii) the effect of the issue of the new securities on the control of the 

Company; 

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

(iv) prevailing market conditions; and 

(v) advice from corporate and other advisors. 

As at the date of this Notice, the Company has not identified any 

proposed allottees of Equity Securities using the Additional Placement 

Facility.  However, the eventual allottees may include existing substantial 

Shareholders, other Shareholders and/or new investors.   

None of the allottees will be a related party or an associate of a related 

party of the Company.  Existing Shareholders may or may not be entitled 

to subscribe for Equity Securities under the Additional Placement Facility 

and it is possible that their shareholding will be diluted. 

If the Additional Placement Facility is used to acquire new assets or 

investments, then it is likely that the allottees will be the vendors of these 

assets/investments. 

The Company will comply with the disclosure obligations under Listing 

Rules 7.1A(4) upon issue of any Equity Securities under the Additional 

Placement Facility. 

(g) Equity securities issued under previous placement facility approval 

The Company previously obtained Shareholder approval under Listing 

Rule 7.1A at its 2021 annual general meeting held on 28 May 2021. In the 

12 months preceding the date of the 2022 Annual General Meeting and 

as at the date of this Notice, the Company has issued no Equity Securities 

under Listing Rule 7.1A.2.  

6.5 Directors’ recommendation 

The Board unanimously recommends that Shareholders vote in favour of 

Resolution 4 as it will provide the Company with the flexibility to raise additional 

capital. 

7. RESOLUTION 5 – APPROVAL OF EMPLOYEE SECURITIES INCENTIVE PLAN 

7.1 General 

The Company considers that it is desirable to adopt an employee incentive 

scheme pursuant to which the Company can issue Equity Securities to attract, 

motivate and retain key Directors, employees and consultants and provide them 

with the opportunity to participate in the future growth of the Company.  



16  

Resolution 5 seeks Shareholders' approval for the adoption of the employee 

incentive scheme titled ‘Osteopore Limited Employee Securities Incentive Plan' 

(Plan) in accordance with Listing Rule 7.2 exception 13(b). Under the Plan, the 

Board may offer to eligible persons the opportunity to subscribe for such number 

of Equity Securities in the Company as the Board may decide and on the terms 

set out in the rules of the Plan, a summary of the key terms and conditions of which 

is in Schedule 1. In addition, a copy of the Plan is available for review by 

Shareholders at the registered office of the Company until the date of the 

Meeting. A copy of the Plan can also be sent to Shareholders upon request to the 

Company Secretary. Shareholders are invited to contact the Company if they 

have any queries or concerns. 

7.2 Listing Rules 7.1 and 7.2, exception 13(b)  

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the 

amount of Equity Securities that a listed company can issue without the approval 

of its shareholders over any 12 month period to 15% of the fully paid ordinary shares 

it had on issue at the start of that period.  

Listing Rule 7.2, exception 13(b) provides an exception to Listing Rule 7.1 such that 

issues of Equity Securities under an employee incentive scheme are exempt for a 

period of three years from the date on which shareholders approve the issue of 

Equity Securities under the scheme as an exception to Listing Rule 7.1.  

If Resolution 5 is passed, the Company will be able to issue Equity Securities under 

the Plan to eligible participants over a period of three years up to a nominated 

maximum amount without using the Company's 15% annual placement capacity 

under Listing Rule 7.1.  

If Resolution 5 is not passed, the Company will not be able to issue Equity Securities 

under the Plan to eligible participants without using the Company's 15% limit under 

Listing Rule 7.1, effectively decreasing the number of Equity Securities the 

Company can issue or agree to issue without obtaining Shareholder approval 

over the 12 month period following any such issue.  

However, any future issues of Equity Securities under the Plan to a related party or 

a person whose relation with the Company or the related party is, in ASX's opinion, 

such that approval should be obtained, will require additional Shareholder 

approval under Listing Rule 10.14 at the relevant time.  

7.3 Specific information required by Listing Rule 7.2, exception 13(b)  

Under and for the purposes of Listing Rule 7.2, exception 13(b), the following 

information is provided in relation to the Plan: 

(a) the material terms of the Plan are summarised in Schedule 1; 

(b) the Company has issued 375,000 Equity Securities under the Plan since it 

was last approved by Shareholders;  

(c) the maximum number of Equity Securities proposed to be issued under 

the Plan following approval of Resolution 5 shall not exceed 11,726,823; 

and  

(d) a voting exclusion statement is included in the Notice. 
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7.4 Board recommendation  

Resolution 5 is an ordinary resolution.  

The Board recommends due to their material personal interest in the outcome of 

the Resolution, recommends that Shareholders vote in favour of Resolution 5. 

8. RESOLUTION 6 – AMENDMENT OF EXISTING CONSTITUTION 

8.1 General  

Under section 136(2) of the Corporations Act, a company may modify or repeal 

its constitution or a provision of its constitution by special resolution of 

Shareholders.  

Resolution 6 seeks the approval of Shareholders to modify the Company’s existing 

Constitution.  

The proposed modifications to the existing Constitution will incorporate recent 

amendments to the Corporations Act regarding the holding of meetings of 

Shareholders using virtual meeting technology.  

The Directors believe that it is preferable in the circumstances to simply modify 

one provision of the existing Constitution rather than repealing the entire existing 

Constitution and replacing it with a new constitution. 

The Directors believe these amendments are not material nor will they have any 

significant impact on Shareholders.  

A copy of the modified Constitution is available for review by Shareholders at the 

office of the Company. A copy of the modified Constitution can also be sent to 

Shareholders upon request to the Company Secretary at info@ventnor.com.au. 

Shareholders are invited to contact the Company if they have any queries or 

concerns. 

If Resolution 6 is passed, the Company will adopt the modified Constitution with 

effect from the date this Resolution 6 is passed. 

8.2 Summary of material proposed changes 

(a) Convening a general meeting (Article 5.2) 

The modifications provide for the ability of the Company to hold general 

meetings using virtual technology only, as well as physical or hybrid 

meetings. This improved flexibility is necessary to ensure the Company is 

able to hold general meetings at times where physical meetings may not 

be practicable (such as during pandemics).  

Set out below are the proposed modifications to Article 5.2 of the existing 

Constitution:    
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Prior to modification: 

5.2  Convening a general meeting  

(a) The Directors may convene and arrange to hold a general 

meeting of the Company whenever they think fit and must 

do so if required to do so under the Corporations Act.  

(b) The Company may hold a meeting of Members at 2 or more 

venues using any technology that gives the Members as a 

whole a reasonable opportunity to participate.  

(c) Notice of a general meeting must be given in accordance 

with article 14, the Corporations Act and the Listing Rules.  

(d) In computing the period of notice under article 5.2(c), the 

day of the meeting is to be disregarded.  

(e) A Director is entitled to receive notice of and to attend all 

general meetings and all separate meetings of the holders 

of any class of shares in the capital of the Company and is 

entitled to speak at those meetings. 

After modification: 

5.2  Convening a general meeting  

(a) The Directors may convene and arrange to hold a general 

meeting of the Company whenever they think fit and must 

do so if required to do so under the Corporations Act.  

(b) The Company may hold a meeting of Members at a time 

determined by the Directors: 

(i) at one or more physical venues; 

(ii) at one or more physical venues and using virtual 

meeting technology; and  

(iii) using virtual meeting technology only,  

provided that, in each case, Members as a whole are given 

a reasonable opportunity to participate in the meeting, and 

otherwise in the manner determined by the Directors.  No 

Member may convene a general meeting of the Company 

except where entitled to do so under the Corporations Act.  

(c) If the Directors elects to use virtual meeting technology for a 

general meeting of the Company, the Directors will 

determine the type of virtual meeting technology to be 

used, which may include any combination of telephone, 

video conferencing, messaging, smartphone application or 

any other audio and/or visual device which permits 

instantaneous communication.  
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(d) Notice of a general meeting must be given in accordance 

with article 14, the Corporations Act and the Listing Rules.  

(e) In computing the period of notice under article 5.2(c), the 

day of the meeting is to be disregarded.  

(f) A Director is entitled to receive notice of and to attend all 

general meetings and all separate meetings of the holders 

of any class of shares in the capital of the Company and is 

entitled to speak at those meetings. 

(b) Eligibility for election as Director (Article 7.5) 

The modifications provide for the ability of the Company to accept 

nominations for the election of directors up to 25 business days before 

the date of a general meeting. This provides additional time for those 

persons intending to nominate themselves or another person to be a 

candidate for election at the general meeting. 

Set out below are the proposed modifications to Article 7.5 of the 

existing Constitution: 

7.5  Eligibility for election as Director 

Prior to modification: 

Except for:  

(a) a person who is eligible for election or re-election under 

article 7.2 or 7.6;  

(b) a person recommended for election by the Directors; 

(c) a person who is a Member, if they have lodged at the 

Registered Office, at least 35 business days before the 

general meeting, but no more than 90 business days before 

the meeting, a notice they have signed stating their desire 

to be a candidate for election at that meeting; or  

(d) a person who is not a Member, if a Member intending to 

nominate the person for election at a general meeting has 

lodged at the Registered Office, at least 35 business days 

before the general meeting, but no more than 90 business 

days before the meeting, a notice signed by the Member 

stating the Member's intention to nominate the person for 

election, and a notice signed by the person stating their 

consent to the nomination,   
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a person is not eligible for election as a Director at a general 

meeting of the Company. 

After modification: 

Except for:  

(e) a person who is eligible for election or re-election under 

article 7.2 or 7.6;  

(f) a person recommended for election by the Directors; 

(g) a person who is a Member, if they have lodged at the 

Registered Office, at least 25 business days before the 

general meeting, but no more than 90 business days before 

the meeting, a notice they have signed stating their desire 

to be a candidate for election at that meeting; or  

(h) a person who is not a Member, if a Member intending to 

nominate the person for election at a general meeting has 

lodged at the Registered Office, at least [insert] business 

days before the general meeting, but no more than 90 

business days before the meeting, a notice signed by the 

Member stating the Member's intention to nominate the 

person for election, and a notice signed by the person 

stating their consent to the nomination,   

a person is not eligible for election as a Director at a general 

meeting of the Company. 

8.3 Additional information  

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

votes cast by Shareholders present and eligible to vote (in person, by proxy, by 

attorney or, in the case of a corporate Shareholder, by a corporate 

representative).  

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

$ means Australian dollars. 

10% Placement Capacity has the meaning given to that term in Section 6.1 of this 

Explanatory Statement. 

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

General Meeting.  

Annual Report means the annual report of the Company for the 2021 financial year, 

including the annual financial report, the Directors’ report and the Auditor’s report for the 

financial year ended 31 December 2021. 

Associate has the meaning given to that term in the Listing Rules.  

ASX means ASX Limited. 

Board means the current board of directors of the Company. 

Business Day means a day that is not a Saturday, Sunday, New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, or a day that is not an ASX trading day. 

Chair means the chairperson 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) – currently are 

none prescribed. 

Company or Osteopore means Osteopore Limited (ACN 630 538 957). 

Company Secretary means the Company’s Company Secretary. 

Constitution means the Company’s Constitution as at the date of this Notice. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 
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Equity Securities means a Share, a right to a Share or Option, an Option, a convertible 

security and any security that ASX decides to classify as an Equity Security. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel those persons having authority and responsibility for planning, 

directing and controlling the activities of the Company, directly or indirectly, including any 

Director (whether executive or otherwise). 

Listing Rules means the Listing Rules of ASX. 

Notice of Annual General Meeting or Notice means the Notice of Annual General Meeting 

to which this Explanatory Statement is attached. 

Officer means a Director of the Company or such other person within the meaning of that 

term as defined by the Corporations Act. 

Option means an option which entitles the holder to subscribe for one Share. 

Plan means Osteopore Limited Employee Securities Incentive Plan.  

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report appearing in the Annual Report. 

Resolution means a resolution set out in the Notice. 

Section means a section of this Explanatory Statement. 

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

Shareholder means a holder of a Share. 

Unlisted Options has the meaning given in Section 5 

VWAP means volume weighted average price. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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Operative provisions 

1. Definitions and interpretation 

1.1 Definitions 

In these Rules, unless the context otherwise requires, the following terms and expressions 

will have the following meanings: 

Ancillary Documentation means all documentation which the Board specifies in an Invitation 

that an Eligible Participant must enter into and/or provide in connection with an Application for 

Securities. 

Applicable Law means any one or more or all, as the context requires of: 

(a) the Corporations Act; 

(b) the Listing Rules; 

(c) the Constitution; 

(d) the Income Tax Assessment Act 1936 (Cth) and the Income Tax Assessment Act 

1997 (Cth); 

(e) any relevant practice note, policy statement, regulatory guide, class order, 

declaration, guideline, policy, procedure, ruling, judicial interpretation or other 

guidance note made to clarify, expand or amend (a), (b), or (d) above; 

(f) any other legal requirement (including, without limitation, the rules of the general law, 

including common law and equity, and any judgment, order, decree, declaration or 

ruling of a court of competent jurisdiction or government agency binding on a person 

or the assets of that person) that applies to the Plan; and 

(g) in respect of acquisition or disposals of any Shares, any formal policy relating to 

dealings in Shares adopted by the Board from time to time, including the Share 

Trading Policy. 

Application means, in respect of a Security, an application for that Security made by an 

Eligible Participant in response to an Invitation. 

Application Form means an application form attached to, or enclosed with, an Invitation. 

ASIC means the Australian Securities and Investments Commission. 

ASIC Class Order 14/1000 means ASIC Class Order (CO 14/1000) which provides relief for 

employee incentive scheme offers from disclosure, licensing, advertising, hawking and 

on-sale in relation to listed bodies. 

Associate has the same meaning as in section 12 of the Corporations Act. 

Associate Body Corporate has the meaning given to that term in ASIC Class Order 

14/1000. 

ASX means the ASX Limited (ABN 98 008 624 691) trading as the Australian Securities 

Exchange or the securities exchange operated by that entity, as appropriate. 
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ASX Holding Lock has the same meaning as 'Holding Lock' in Chapter 19 of the Listing 

Rules. 

Board means the board of directors of the Company, a committee appointed by the board of 

directors of the Company as constituted from time to time, or, in respect of a particular matter, 

any person who is provided with delegated authority by the board of directors of the Company 

in respect of that particular matter from time to time. 

Business Day means a day (other than a Saturday, Sunday or public holiday) on which 

banks are open for general banking business in Perth, Australia. 

Certificate means a certificate evidencing the grant of a Security. 

Change of Control Event means: 

(a) a change in Control of the Company; 

(b) where members of the Company approve any compromise or arrangement for the 

purpose of, or in connection with, a scheme for the reconstruction of the Company or 

its amalgamation with any other body corporate or bodies corporate (other than a 

scheme that does not involve a change in the ultimate beneficial ownership of the 

Company), which will, upon becoming effective, result in any person (either alone or 

together with its Associates) owning more than fifty per cent (50%) of Issued Capital; 

(c) where a person becomes the legal or the beneficial owner of, or has a Relevant 

Interest in, more than fifty per cent (50%) of Issued Capital; 

(d) where a person becomes entitled to acquire, hold or has an equitable interest in more 

than fifty per cent (50%) of Issued Capital; and 

(e) where a Takeover Bid is made to acquire more than fifty per cent (50%) of Issued 

Capital (or such lesser number of Shares that when combined with the Shares that 

the bidder (together with its Associates) already owns will amount to more than 50% 

of Issued Capital) and the Takeover Bid becomes unconditional and the bidder 

(together with its Associates) has a Relevant Interest in more than 50% of Issued 

Capital, 

but, for the avoidance of doubt, does not include any internal reorganisation of the structure, 

business and/or assets of the Group. 

Company means Osteopore Limited ACN 630 538 957. 

Constitution means the constitution of the Company. 

Control has the same meaning as in section 50AA of the Corporations Act. 

Convertible Security means a Security exercisable for Plan Share(s) in accordance with 

these Rules, including an Option or Performance Right. 

Corporations Act means the Corporations Act 2001 (Cth). 

Derivatives include: 

(a) derivatives within the meaning given in section 761D of the Corporations Act (such as 

options, forward contracts, swaps, futures, warrants, caps and collars); and 

(b) any other transaction in financial products which operate to limit (in any way) the 

economic risk associated with holding the relevant securities. 
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Eligible Participant means a person that: 

(a) is an 'eligible participant' (as that term is defined in ASIC Class Order 14/1000) in 

relation to the Company or an Associated Body Corporate; and 

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

time. 

Engagement Arrangement means in respect of: 

(a) an employee of a member of the Group, the terms under which the relevant member 

of the Group has employed that person; 

(b) a director of a member of the Group that is not also an employee, the terms under 

which the relevant member of the Group has appointed that director to their office; or 

(c) a contractor or consultant to a member of the Group, the terms under which the 

relevant member of the Group has engaged that contractor or consultant. 

Exercise Price means, in respect of a Convertible Security, the price to be paid by the 

Participant (if any) when exercising that Security as specified in the relevant Invitation.  For 

the avoidance of doubt, the Exercise Price for a Security may be nil. 

Expiry Date means, in relation to a Convertible Security, the 'expiry date' which is specified in 

the Invitation or Vesting Notice (if any). 

Grant Date means, in relation to a Security, the date on which that Security is granted to a 

Participant, as set out on the relevant Certificate. 

Group means the Company and each of its Associated Bodies Corporate from time to time. 

Insolvent A person is Insolvent if: 

(a) it is (or states that it is) an insolvent under administration or insolvent (each as 

defined in the Corporations Act); 

(b) it has had a controller appointed or is in liquidation, in provisional liquidation, under 

administration, wound up or has had a receiver appointed to any part of its property; 

(c) it is subject to any arrangement, assignment, moratorium or composition, protected 

from creditors under any statute or dissolved (in each case, other than to carry out a 

reconstruction or amalgamation while solvent on terms approved by the Company); 

(d) an application or order has been made (and in the case of the application, it is not 

stayed, withdrawn or dismissed within 30 days), resolution passed, proposal put 

forward, or any other action taken, in each case in connection with that person, which 

is likely to result in any of (a), (b) or (c) above); 

(e) it is taken (under s.459F(1) of the Corporations Act) to have failed to comply with a 

statutory demand); 

(f) it is subject to an event described in section 459C(2)(b) or section 585 of the 

Corporations Act; 

(g) it is otherwise unable to pay its debts when they fall due; or 

(h) something having a substantially similar effect to (a) to (g) happens in connection with 

that person under the law of any jurisdiction. 



 

 
Hamilton Locke Employee Securities Incentive Plan 7 

 

Invitation means an invitation to an Eligible Participant to apply for the grant of one or more 

Securities made in accordance with clause 3.2 of these Rules. 

Issued Capital means issued Shares from time to time. 

Leaver means a Participant who ceases to be an Eligible Participant. 

Listing Rules means the listing rules, market rules and operating rules of a financial market 

in respect of which the Company's shares are quoted or are the subject of an application for 

quotation, including but not limited to, the official listing rules of the ASX. 

Market Value means, at any given date, the volume weighted average price per Share traded 

on the ASX over the five (5) trading days immediately preceding that given date, unless 

otherwise specified in an Invitation. 

Nominated Party means, in respect of an Eligible Participant: 

(a) that person's spouse; 

(b) that person's biological or legally adopted child of at least 18 years of age; 

(c) a trustee or trustees of a trust set up wholly for the benefit of that Eligible Participant 

and/or a person mentioned in sub-clauses (a) or (b) above (but not including any trust 

established by the Company under clause 17); or 

(d) a company in which all of the issued shares are beneficially held by, and all of the 

voting rights are beneficially held by: 

(i) the Eligible Participant; and/or 

(ii) a person or persons mentioned in sub-clauses (a), (b) or (c) above. 

Notice of Exercise means a notice given by or on behalf of the Participant (in a form to be 

determined by the Board from time to time) to exercise a Convertible Security in accordance 

with clause 7.1. 

Option means an option granted under these Rules to acquire one or more Shares by 

transfer or allotment, as set out in the relevant Invitation. 

Participant means an Eligible Participant who has been granted any Security under this Plan. 

Performance Right means a right granted under these Rules to acquire one or more shares 

by transfer or allotment as set out in the relevant Invitation. 

Plan means the Osteopore Limited Employee Incentive Plan. 

Plan Shares means all Shares issued or transferred to a Participant under these Rules, 

including upon the valid exercise of a Security. 

Rules means the rules of the Plan which are set out in this document. 

Security means a security in the capital of the Company granted under these Rules, 

including a Plan Share, Option, Performance Right or other Convertible Security. 

Security Interest means a mortgage, charge, pledge, lien, encumbrance or other third party 

interest of any nature. 

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

Shareholder means a holder of a Share. 
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Share Trading Policy means any share trading policy of the Company, as amended from 

time to time. 

Takeover Bid has the meaning given to that term in the Corporations Act. 

Trustee means the trustee, from time to time, of any employee share trust used by the 

Company to deliver any Plan Shares arising from the exercise of a Convertible Security under 

these Rules. 

Vesting Condition means, in relation to a Convertible Security, any conditions to vesting of 

that Convertible Security that are set out in the Invitation for that Convertible Security. 

Vesting Notice means, in relation to a Convertible Security, the notice given by or on behalf 

of the Company to a Participant informing him or her that the Convertible Security may be 

exercised in accordance with the terms of these Rules. 

1.2 Interpretation 

In these Rules, unless otherwise stated or the contrary intention appears: 

(a) the singular includes the plural and vice versa; 

(b) a gender includes all genders; 

(c) a reference to a document, agreement, plan or rules includes that document, 

agreement, plan or rules as novated, amended, varied, supplemented or replaced 

from time to time; 

(d) headings are for convenience only and do not affect the interpretation of these Rules; 

(e) a reference to any thing (including any amount) includes any part of that thing and a 

reference to a group of things or persons includes each thing or person in that group; 

(f) a reference to any legislation includes any modification or replacement of it and all 

regulations and statutory instruments issued under it and a reference to any provision 

of any legislation includes any modification or substitution of it; 

(g) a reference to these Rules includes all recitals, annexures, addendums and 

schedules to these Rules; 

(h) a reference to a person includes a reference to the person's executors, legal personal 

representatives, administrators and successors or a body corporate including any 

person taking by way of novation and, in the case of a trustee, includes any 

substituted or additional trustee; 

(i) the expression 'person' includes an individual, the estate of an individual, the legal 

personal representative of an individual, a corporation, an authority, an association or 

a joint venture (whether incorporated or unincorporated), a partnership and a trust; 

(j) in these Rules any reference to 'include' means to include without limitation; 

(k) a reference to 'including' (or any similar term) is not to be construed as implying any 

limitation; 

(l) a monetary amount is a reference to Australian dollars; 

(m) where any word is given a defined meaning, any other part of speech or other 

grammatical form in respect of such word or phrase has a corresponding meaning; 

and 
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(n) any capitalised terms in these Rules that are not defined in clause 1.1 have the 

meaning given to them in the Corporations Act. 

1.3 Inconsistencies 

Notwithstanding anything to the contrary in any Engagement Arrangement with a Participant, 

but subject at all times to these Rules, if there is any inconsistency between these Rules and 

an Engagement Arrangement, these Rules prevail. 

1.4 Income Tax Assessment Act 

This Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth) 

applies (subject to the conditions in that Act). 

1.5 Construed against a party 

No provision or expression in these Rules is to be construed against a party on the basis that 

the party (or its advisers) was responsible for the drafting of these Rules. 

1.6 Applicable Law 

These Rules, the offering and granting of any Security and the rights attaching to or interests 

in any Security will at all times be subject to Applicable Law. 

1.7 Rounding 

Where any calculation or adjustment to be made pursuant to these Rules produces a fraction 

of a cent or a fraction of a Security, the fraction will be eliminated by rounding to the nearest 

whole number. 

1.8 Constitution 

The entitlements of Eligible Participants under these Rules are subject to the Constitution.  In 

the event of any inconsistency between these Rules and the Constitution, the terms of the 

Constitution will prevail. 

2. Introduction 

2.1 Purpose 

The purpose of the Plan is to: 

(a) assist in the reward, retention and motivation of Eligible Participants; 

(b) link the reward of Eligible Participants to Shareholder value creation; and 

(c) align the interests of Eligible Participants with shareholders of the Group by providing 

an opportunity to Eligible Participants to receive an equity interest in the Company in 

the form of Securities. 

2.2 Commencement 

The Plan will commence on a date determined by the Board. 

2.3 Rules are binding 

The Company and each Participant are bound by these Rules. 
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3. Eligibility, Invitation and Application 

3.1 Eligibility 

The Board may from time to time determine that an Eligible Participant may participate in the 

Plan. 

3.2 Invitation 

(a) Following determination that an Eligible Participant may participate in the Plan, the 

Board may at any time and from time to time make an Invitation to that Eligible 

Participant. 

(b) An Invitation to an Eligible Participant to apply for Securities may be made on such 

terms and conditions as the Board decides from time to time, including as to: 

(i) the number of Securities for which that Eligible Participant may apply; 

(ii) the Grant Date; 

(iii) the amount payable (if any) for the grant of each Security or how such 

amount is calculated; 

(iv) the Exercise Price (if any); 

(v) the Vesting Conditions (if any); 

(vi) disposal restrictions attaching to the Plan Shares (if any); 

(vii) whether cashless exercise of the Securities is permitted under clause 7.2; 

(viii) the method by which Shares will be delivered to the Participant under clause 

8 after the valid exercise of the Convertible Security (if relevant); and 

(ix) any other supplementary terms and conditions. 

3.3 Form of Application 

An Invitation to an Eligible Participant must be accompanied by an Application Form and the 

Ancillary Documentation (if any). 

3.4 Eligible Participant agrees to be bound 

Each Eligible Participant is, by submitting a completed Application Form, deemed to have 

agreed to be bound by: 

(a) the terms of the Invitation and the Application Form; 

(b) the Ancillary Documentation (if any); 

(c) these Rules; and 

(d) the Constitution. 

3.5 Who may apply 

On receipt of an Invitation, an Eligible Participant may apply for the Securities the subject of 

the Invitation by sending the completed Application Form to the Company (or its designated 
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officer as set out in the Application Form) by the time and date specified in the Invitation, 

unless otherwise determined by the Board. 

3.6 Acceptance of Application 

(a) The Board may accept an Application from an Eligible Participant in whole or in part. 

(b) The Company may not grant a Security to an Eligible Participant unless it has 

received a duly signed and completed Application Form together with all applicable 

Ancillary Documentation from that Eligible Participant.  The Application Form and, 

where applicable, the Ancillary Documentation must be in the form included with the 

Invitation, and may not be made on the basis that it is subject to any terms and 

conditions other than those specified in the Invitation. 

3.7 When an Application will not be accepted 

Unless otherwise determined by the Board, an Application will not be accepted if at the time 

the Company received the duly signed and completed Application Form together with all 

Ancillary Documentation: 

(a) the applicant is not an Eligible Participant; 

(b) notice of termination of the applicant's Engagement Arrangement has been given 

(whether by the applicant or by one or more members of the Group); or 

(c) the Board has determined that the applicant is no longer eligible to participate in the 

Plan. 

3.8 Right to nominate 

(a) Unless otherwise expressly permitted in the Invitation, an Eligible Participant may 

only submit an Application in the Eligible Participant's name and not on behalf of any 

other person. 

(b) If an Eligible Participant is permitted in the Invitation, the Eligible Participant may, by 

notice in writing to the Board, nominate a Nominated Party in whose favour the 

Eligible Participant wishes to renounce the Invitation in order for the Nominated Party 

to be granted the Securities the subject of the Invitation. 

(c) The Board may in its discretion resolve not to allow a renunciation of an Invitation in 

favour of a Nominated Party without giving any reason for that decision.  For the 

avoidance of doubt, the Board will not facilitate the renunciation of the Invitation as 

set out in clause 3.8(b) in favour of the Nominated Party where to do so would be 

inconsistent with: 

(i) ASIC Class Order 14/1000; or 

(ii) any covenant or other provision set out in an exemption or modification 

granted from time to time by ASIC in respect of the Plan or which applies to 

the Plan pursuant to ASIC's power to exempt or modify the Corporations Act. 

(d) If the Board resolves to allow a renunciation of an Invitation in favour of a Nominated 

Party: 

(i) the Board may impose any such conditions that it thinks fit in respect of that 

renunciation; and 

(ii) the Eligible Participant must procure that the permitted Nominated Party 

accepts the Invitation made to the Eligible Participant and that both the 
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Eligible Participant and the Nominated Party agree to be bound by the Rules 

and execute any documents required by the Company in order to receive the 

grant and to give effect to these Rules. 

(e) If Securities are granted to a Nominated Party nominated by an Eligible Participant, 

then to the extent necessary to give effect to the intent of these Rules, the Eligible 

Participant will continue to be treated as the Participant. 

3.9 Multiple Invitations 

The Board may invite an Eligible Participant to apply for any number and type of Security, 

notwithstanding that the Eligible Participant has previously been invited to apply for 

Securities. 

4. Grant of Securities 

4.1 Company to grant Securities 

Following receipt of a duly completed and signed Application Form together with all applicable 

Ancillary Documentation, the Company will, to the extent that it has accepted such 

Application, grant the Participant the relevant number and type of Securities, subject to the 

terms and conditions set out in the Invitation, these Rules and the Ancillary Documentation. 

4.2 Certificate of Security 

Following the grant of a Security, the Company will issue to the Participant a Certificate. 

5. Terms of Convertible Securities 

5.1 Participant's rights 

Prior to a Convertible Security being exercised in accordance with clause 7: 

(a) a Participant does not have any interest (legal, equitable or otherwise) in any Share 

the subject of the Convertible Security other than those expressly set out in these 

Rules; and 

(b) a Participant is not entitled to: 

(i) notice of, or to vote or attend at, a meeting of the shareholders of the 

Company; and 

(ii) receive any dividends declared by the Company, 

by virtue of holding the Convertible Security. 

5.2 Restriction of dealing 

Unless determined otherwise by the Board in its absolute discretion, or the relevant dealing is 

effected by force of law on death or legal incapacity to the Participant's legal personal 

representative, a Participant may not sell, assign, transfer, grant a Security Interest over, 

collateralise a margin loan against, utilise for the purposes of short selling, enter into a 

Derivative with reference to, or otherwise deal with a Convertible Security that has been 

granted to them.  The Convertible Security is forfeited immediately on purported sale, 

assignment, transfer, dealing or grant of a Security Interest other than in accordance with 

these Rules. 
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5.3 Prohibition on hedging 

A Participant must not enter into any arrangement for the purpose of hedging their economic 

exposure to a Convertible Security that has been granted to them.  For the avoidance of 

doubt, a Participant includes any contractor or consultant to a member of the Group. 

5.4 Register of Convertible Securities 

Each Convertible Security granted under these Rules will be registered in the appropriate 

register of the Company. 

5.5 Listing 

Unless determined otherwise by the Board in its absolute discretion, a Convertible Security 

granted under the Plan will not be quoted on the ASX or any other recognised exchange. 

6. Vesting of Convertible Securities 

6.1 Vesting 

A Convertible Security will vest when a Vesting Notice in respect of that Convertible Security 

is given to the Participant. 

6.2 Waiver of Vesting Condition 

A Vesting Condition for a Convertible Security may, subject to Applicable Laws, be waived by 

the Board by written notice to the relevant Participant and on such terms and conditions as 

determined by the Board and set out in that notice. 

7. Exercise of Convertible Securities 

7.1 Exercise of Convertible Securities 

(a) A Convertible Security may not be exercised unless and until that Convertible 

Security has vested in accordance with clause 6, or such earlier date on which the 

Participant is entitled to exercise that Convertible Security in accordance with these 

Rules. 

(b) To exercise a Convertible Security, the Participant must: 

(i) deliver a signed Notice of Exercise; and 

(ii) subject to clause 7.2, pay the Exercise Price (if any) to or as directed by the 

Company, 

at any time prior to the earlier of: 

(iii) any date specified in the Vesting Notice; and 

(iv) the Expiry Date. 

For the avoidance of doubt and subject to clause 7.2, the total Exercise Price payable 

by the Participant on exercise of their Convertible Securities is the Exercise Price 

multiplied by the number of Convertible Securities being exercised by that Participant, 

rounded up to the nearest cent. 

(c) If the Participant does not deliver a signed Notice of Exercise and (subject to clause 

7.2) pay the Exercise Price to or as directed by the Company in relation to a 
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Convertible Security by the requisite date, that Convertible Security will automatically 

be forfeited. 

7.2 Cashless exercise of Convertible Securities 

At the time of exercise of the Convertible Securities, 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 Convertible Securities specified in a Notice of Exercise but that on exercise of 

those Convertible Securities the Company will transfer or allot to the Participant that number 

of Shares equal in value to the positive difference between the then Market Value of the 

Shares at the time of exercise and the Exercise Price that would otherwise be payable to 

exercise those Convertible Securities (with the number of Shares rounded down to the 

nearest whole Share). 

8. Delivery of Shares on exercise of Convertible Securities 

As soon as practicable after the valid exercise of a Convertible Security by a Participant in 

accordance with clause 7, the Company will: 

(a) issue, allocate or cause to be transferred to that Participant the number of Shares to 

which the Participant is entitled under these Rules; and 

(b) issue a substitute Certificate for any remaining unexercised Convertible Securities 

held by that Participant. 

9. Forfeiture of Convertible Securities 

9.1 Leaver 

Where a Participant who holds Convertible Securities becomes a Leaver, all unvested 

Convertible Securities will automatically be forfeited by the Participant, unless the Board 

otherwise determines in its discretion to permit some or all of the Convertible Securities to 

vest. 

9.2 Fraudulent or dishonest actions 

Where the Board determines that a Participant has: 

(a) acted fraudulently or dishonestly; or 

(b) acted negligently; or 

(c) acted in contravention of a Group policy, including but not limited to the any one or 

more of the following: 

(i) anti-bribery and anti-corruption policy; 

(ii) board charter; 

(iii) continuous disclosure policy; 

(iv) code of conduct; 

(v) securities trading policy, and in particular, where a Participant engages in 

trading during a blackout period or otherwise trades in a manner that may 

contravene the insider trading provisions in the Corporations Act; 

(vi) social media policy; and 
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(vii) statement of values; or 

(d) wilfully breached his or her duties to the Group, including but not limited to breaching 

a material term of an employment, executive services or consultancy agreement (or 

equivalent), 

the Board may in its discretion deem all unvested Convertible Securities held by that 

Participant to have been forfeited. 

9.3 Failure to satisfy Vesting Conditions 

Unless otherwise stated in the Invitation or determined by the Board, a Convertible Security 

which has not yet vested will be forfeited 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. 

9.4 Insolvency 

Unless otherwise stated in the Invitation or determined by the Board, a Convertible Security 

held by a Participant in accordance with these Rules will be forfeited immediately on the date 

that the Participant becomes Insolvent. 

9.5 Other forfeiture events 

Unless the Board otherwise determines, or as otherwise set out in these Rules, any 

Convertible Securities which have not yet vested will be automatically forfeited on the Expiry 

Date. 

9.6 Discretion to determine that the Convertible Securities are not forfeited 

Notwithstanding clauses 9.1 to 9.5 (inclusive), the Board may decide (on any conditions which 

it thinks fit) that some or all of the Participant's Convertible Securities will not be forfeited at 

that time, but will be forfeited at the time and subject to the conditions it may specify by written 

notice to the Participant. 

9.7 Voluntary forfeiture 

A Participant may by written notice to the Company voluntarily forfeit their Convertible 

Securities for no consideration. 

9.8 Application of Part 2D.2 Division 2 of the Corporations Act 

(a) This clause 9.8 applies to all termination payments to which Part 2D.2 Division 2 of 

the Corporations Act applies. 

(b) Notwithstanding any other provision of these Rules, in the absence of shareholder 

approval, the Company is not required to provide, or procure the provision, of any 

benefit under these Rules which is not permitted by Part 2D.2 Division 2 of the 

Corporations Act. 

(c) Any benefits required to be provided to a Participant in accordance with these Rules 

will, by operation of this clause, be reduced to ensure compliance with Part 2D.2 of 

the Corporations Act and the provision of such reduced benefit shall constitute full 

satisfaction of the obligations of each member of the Group.  In the event of 

overpayment to a Participant, the Participant must, on receiving written notice from 

the Board, immediately repay any monies or benefits specified in such notice to 

ensure compliance with Part 2D.2 of the Corporations Act. 
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(d) Where clause 9.8(b) applies, the Company may seek or not seek shareholder 

approval in its discretion. 

10. Effect of Forfeiture of Convertible Securities 

Where a Convertible Security has been forfeited in accordance with these Rules: 

(a) the Convertible Security will automatically lapse; 

(b) the Participant or the Participant's agent or attorney must sign any transfer 

documents required by the Company to effect the forfeiture of that Convertible 

Security; and 

(c) the Company will not be liable for any damages or other amounts to the Participant in 

respect of that Convertible Security. 

11. Change of Control 

Notwithstanding any other provisions of the Rules, if a Change of Control Event occurs, 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 Securities 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. 

12. Rights attaching to Plan Shares 

12.1 Plan Shares to rank equally 

All Plan Shares will rank pari passu in all respects with the Shares of the same class for the 

time being on issue except for any rights attaching to the Shares by reference to a record 

date prior to the date of the allotment or transfer of the Plan Shares. 

12.2 Listing 

If Plan Shares are in the same class as Shares which are listed on the ASX, the Company will 

apply for quotation of the Plan Shares issued (or any unquoted Plan Shares transferred) 

within the time required by the Listing Rules after the date of allotment. 

12.3 Dividends 

A Participant will be entitled to any dividends declared and distributed by the Company on the 

Plan Shares which, at the closing date for determining entitlement to such dividends, are 

standing to the account of the Participant (or a Trustee for and on behalf of the Participant). 

12.4 Dividend reinvestment plan 

A Participant may participate in any dividend reinvestment plan operated by the Company in 

respect of Plan Shares held by the Participant (or a Trustee for and on behalf of the 

Participant).  Shares issued under any dividend reinvestment plan operated by the Company 

will be subject to the same terms and conditions as the Plan Shares held by the Participant 

(or a Trustee for and on behalf of the Participant) unless the Board determines otherwise. 
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12.5 Voting rights 

A Participant may exercise any voting rights attaching to Plan Shares held by the Participant 

(or a Trustee for and on behalf of the Participant). 

13. Disposal Restrictions on Plan Shares 

13.1 Disposal restriction 

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 to ensure the compliance by the Participant with this restriction, including 

but not limited to imposing an ASX Holding Lock (where applicable) on the Plan Shares or 

using an employee share trust to hold the Plan Shares during the relevant restriction period. 

13.2 Participant's undertaking 

For so long as a Plan Share is subject to any disposal restrictions under this Plan, the 

Participant will not: 

(a) transfer, encumber or otherwise dispose of, or have a Security Interest granted over 

that Plan Share; or 

(b) take any action or permit another person to take any action to remove or circumvent 

the disposal restrictions without the express written consent of the Company. 

13.3 Expiry of restriction 

Subject at all times to the Share Trading Policy, upon the expiry of any disposal restrictions 

over a Plan Share, the Company will take all action necessary to ensure that the Participant 

can deal with that Plan Share. 

13.4 Share entitlements 

For the avoidance of doubt, the imposition of a disposal restriction on a Plan Share held by a 

Participant will not affect the Participant's entitlement to receive a notice of, or to vote or 

attend at, a meeting of the members of the Company, and to receive any dividends declared 

by the Company during the relevant disposal restriction period on that Plan Share.  If an 

employee share trust arrangement is implemented in respect of this Plan, the Board may 

implement such procedures it deems appropriate to give effect to the intent of this clause 

13.4. 

14. Irrevocable Power of Attorney 

In order to ensure compliance with these Rules, each Participant must grant an irrevocable 

power of attorney (in the form set out in the Invitation or such other form determined by the 

Board) to any person nominated from time to time by the Board. 

15. Adjustment of Convertible Securities 

15.1 Reorganisation 

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 Securities will be changed to the 
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extent necessary to comply with the Listing Rules applicable to a reorganisation of capital at 

the time of the reorganisation. 

15.2 Bonus Issue 

(a) If Shares are issued by the Company pro rata to shareholders generally by way of 

bonus issue (other than an issue in lieu of dividends or by way of dividend 

reinvestment), the holder of Convertible Securities is entitled, upon exercise of the 

Convertible Securities, to receive, in addition to the Shares in respect of which the 

Convertible Securities are exercised and without the payment of any further 

consideration, an allotment of as many additional Shares as would have been issued 

to a shareholder who, on the date for determining entitlements under the bonus issue, 

held Shares equal in number to the Shares in respect of which the Convertible 

Securities are exercised. 

(b) Additional Shares to which the holder of Convertible Securities becomes so entitled 

will, as from the time Shares are issued pursuant to the bonus issue and until those 

additional Shares are allotted, be regarded as Shares in respect of which the 

Convertible Securities are exercised for the purposes of subsequent applications of 

clause 15.2(a), and any adjustments which, after the time just mentioned, are made 

under clause 15.1 to the number of Shares will also be made to the additional 

Shares. 

15.3 Rights Issue 

Unless otherwise determined by the Board, a holder of Convertible Securities does not have 

the right to participate in a pro rata issue of Shares made by the Company or sell 

renounceable rights.  

15.4 No other participation 

Subject to clauses 15.1 to 15.3 (inclusive), during the currency of any Convertible Securities 

and prior to their exercise, the holders of Convertible Securities are not entitled to participate 

in any new issue of Shares of the Company as a result of their holding of Convertible 

Securities. 

15.5 Rounding 

Until a Convertible Security is exercised, all calculations adjusting the number of Shares must 

be carried out to include all fractions, but when a Convertible Security is exercised and is 

settled in Shares the number of Shares to be issued or transferred to the Participant is 

rounded down to the next lowest whole number.  

15.6 Application of adjustment 

(a) In the application of this clause 15, the Board may (as far as possible) make whatever 

adjustments it deems necessary or desirable to ensure that the consequences of that 

application are fair as between the Participants and the holders of other securities in 

the Company, subject to the Listing Rules and other Applicable Laws. 

(b) Unless otherwise provided in these Rules, a Participant has no right to: 

(i) change the Exercise Price; or 

(ii) change the number of Shares over which the Convertible Security can be 

exercised. 
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16. Administration of the Plan 

16.1 Board administration 

The Plan will be administered by the Board.  For the avoidance of doubt, the Board may make 

further provisions for the operation of the Plan which are consistent with these Rules. 

16.2 Board powers and discretions 

Any power or discretion which is conferred on the Board by these Rules may be exercised in 

its sole and absolute discretion.  The Board does not, in exercising any power or discretion 

under these Rules, owe any fiduciary or other obligations to any Eligible Participant or 

Participant. 

16.3 Delegation of Board powers and discretions 

Any power or discretion which is conferred on the Board by these Rules (including, without 

limitation, the power to invite Eligible Participants to participate in the Plan and to determine 

the terms and conditions of the Securities) may be delegated by the Board to: 

(a) a committee consisting of such directors, other officers or employees of the Group, or 

any combination of such persons as the Board thinks fit; 

(b) a member of the Group; or 

(c) a third party, 

for such periods and on such conditions as the Board thinks fit.  

16.4 Documents 

The Company may from time to time require an Eligible Participant invited to participate in the 

Plan or a Participant or a person nominated by an Eligible Participant under clause 3.8 to 

complete and return such other documents as may be required by law to be completed by 

that person or entity, or such other documents which the Company considers should, for 

legal, taxation and/or administrative reasons, be completed by that Eligible Participant, 

Participant or person in order to give effect to the intent of the Plan. 

16.5 Decisions final 

Every exercise of a discretion by the Board (or its delegates) and any decision by the Board 

(or its delegates) regarding the interpretation, effect or application of these Rules and all 

calculations and determination made by the Board under these Rules are final, conclusive 

and binding in the absence of manifest error. 

17. Trust 

The Board may, in its discretion, use an employee share trust or other mechanism for the 

purposes of holding Shares and Plan Shares before or after the exercise of a Convertible 

Security or delivering any Plan Shares arising from exercise of a Convertible Security under 

these Rules on such terms and conditions as determined by the Board.  For the avoidance of 

doubt, the Board may do all things necessary for the establishment, administration, operation 

and funding of an employee share trust. 
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18. Restrictions on and amendments to the Plan 

18.1 Compliance with Applicable Laws 

(a) Notwithstanding these Rules or any terms of a Security, no Security may be offered, 

granted, vested or exercised, and no Share may be issued or transferred, if to do so 

would contravene any Applicable Laws. 

(b) In particular, the Company must have reasonable grounds to believe, when making 

an Invitation, that the total number of Plan Shares that may be issued, or acquired 

upon exercise of Convertible Securities offered, under an Invitation, when aggregated 

with the number of Shares issued or that may be issued as a result of offers made in 

reliance on ASIC Class Order 14/1000 at any time during the previous 3 year period 

under: 

(i) an employee incentive scheme covered by ASIC Class Oder 14/1000; or 

(ii) an ASIC exempt arrangement of a similar kind to an employee incentive 

scheme, 

but disregarding any offer made or securities issued in the capital of the Company by 

way of or as a result of: 

(iii) an offer to a person situated at the time of receipt of the offer outside 

Australia; 

(iv) an offer that did not need disclosure to investors because of section 708 of 

the Corporations Act (exempts the requirement for a disclosure document for 

the issue of securities in certain circumstances to investors who are deemed 

to have sufficient investment knowledge to make informed decisions, 

including professional investors, sophisticated investors and senior managers 

of the Company); or 

(v) an offer made under a disclosure document, 

would exceed 5% (or such other maximum permitted under any Applicable Law) of 

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

(c) For the purposes of Listing Rule 7.2 Exception 13, the maximum number of Securities 

that may be issued under the Plan is up to 11,726,823 or such number as is 

otherwise approved by Shareholders from time to time.  

18.2 Amendment of Plan 

(a) Subject to clause 18.2(b), the Board may: 

(b) at any time amend any provisions of these Rules, including (without limitation) the 

terms and conditions upon which any Securities have been granted under the Plan; 

and 

(c) determine that any amendments to these Rules be given retrospective effect, 

immediate effect or future effect. 
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(d) No amendment to any provision of these 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: 

(i) introduced primarily: 

(A) for the purposes of complying with or conforming to present or future 

legislation governing or regulating the Plan or like plans; 

(B) to correct any manifest error or mistake; 

(C) to allow the implementation of an employee share trust arrangement 

pursuant to clause 17; 

(D) to enable the Plan or any member of the Group to comply with its 

constituent documents, and any other Applicable Laws; and/or 

(E) to take into consideration possible adverse taxation implications in 

respect of the Plan including changes to applicable taxation 

legislation or the interpretation of that legislation by a court of 

competent jurisdiction or any rulings from taxation authorities 

administering such legislation; or 

(ii) agreed to in writing by all Participant(s). 

(e) As soon as reasonably practicable after making any amendment to any provision of 

these Rules, the Board will give notice of the amendment to each Participant affected 

by the amendment.  Failure by the Board to notify a Participant of any amendment 

will not invalidate the amendment as it applies to that Participant. 

19. Duration 

19.1 Termination 

The Plan Continues in operation until the Board decides to end it. 

19.2 Suspension 

The Board may from time to time suspend the operation of the Plan for a fixed period or 

indefinitely, and may end any suspension. 

19.3 Effect of termination / suspension 

If the Plan is terminated or suspended for any reason, that termination or suspension must 

not prejudice the accrued rights of the Participants.  

19.4 Cancellation of Convertible Securities 

Notwithstanding any other provisions of these Rules, but subject at all times to any Applicable 

Laws and regulations, if a Participant and the Company (acting by the Board) agree in writing 

that some or all of the Securities granted to that Participant are to be cancelled on a specified 

date or on the occurrence of a particular event, then those Securities may be cancelled in the 

manner agreed between the Company and the Participant.  
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20. Miscellaneous 

20.1 Rights of Participants 

Nothing in these Rules: 

(a) confers on any person any right or expectation to become a Participant, or the right to 

be invited to apply for, or be offered or to receive any Securities; 

(b) confers on any person the right to continue as an employee or officer of any member 

of the Group (as the case may be); 

(c) affects the rights of any member of the Group to terminate the Engagement 

Arrangement of an Eligible Participant; 

(d) forms part of any contract of service between an Eligible Participant and any member 

of the Group; 

(e) may be used to increase rights of compensation or damages in any action brought 

against a member of the Group in respect of an Engagement Arrangement; 

(f) confers any legal or equitable right on an Eligible Participant whatsoever to take 

action against any member of the Group in respect of their Engagement 

Arrangement; or 

(g) confers on an Eligible Participant any rights to compensation or damages in 

consequence of the termination of their Engagement Arrangement by any member of 

the Group for any reason whatsoever including ceasing to have rights under the Plan 

as a result of such termination. 

20.2 Non-exclusivity 

(a) This Plan is not the sole means by which all members of the Group intend to provide 

incentives to Eligible Participants.  Nothing in this Plan is intended to restrict any 

member of the Group from remunerating or otherwise rewarding employees or 

directors of any member of the Group outside the Plan. 

(b) Participation in the Plan does not affect, and is not affected by, participation in any 

other incentive or other scheme operated by any member of the Group unless the 

terms of that other scheme provide otherwise. 

20.3 Notice 

(a) Any notice or other communication under or concerning the Plan is validly given: 

(i) to a Participant, if delivered personally to the addressee or sent by prepaid 

post to the Participant's last known residential address, or sent to the 

Participant by facsimile or email at the Participant's place of work; and 

(ii) to the Company, if delivered or sent by prepaid post addressed to the 

company secretary at the Company's registered office (or any other address 

the Board specifies), or as otherwise notified by the Company from time to 

time. 
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(b) Delivery of notices 

Subject to clause 20.3(a), a notice or other communication will be deemed to have 

been served: 

(i) if delivered by hand, at the time of delivery; 

(ii) if sent by facsimile or electronic mail, on receipt of a successful transmission 

notice, return receipt or such other confirmation by which the sender can 

reasonably verify delivery; or 

(iii) if posted, and provided it is properly addressed and stamped, 48 hours after 

mailing in Australia and 7 days after mailing outside Australia. 

20.4 Further assurances 

All parties that have agreed to be bound by these Rules must do all things reasonably 

necessary to give full effect to this Plan and the transactions contemplated by this Plan. 

20.5 Costs and charges 

(a) The Company will be responsible for any brokerage, commission, stamp duty or other 

costs payable in relation to the issue or transfer of Plan Shares to or on behalf of a 

Participant. 

(b) Each Participant will be responsible for all costs associated with the disposal of a 

Plan Share by that Participant. 

20.6 No representation or warranty 

(a) The Company makes no representation or warranty as to the value of Securities or 

with respect to any tax matters affecting any Eligible Participant or Participant in 

connection with the Plan.  

(b) Neither the Company, nor any of its directors, officers or employees are liable for 

anything done or omitted to be done by such person or any other person with respect 

to price, time, quantity or other conditions and circumstances of the issue or 

acquisition of Shares hereunder, with respect of any fluctuations in the market price 

of Shares, or in any other manner related to the Plan. 

20.7 Data protection 

By participating in the Plan, the Participant consents to the holding and processing of 

personal data provided by the Participant for the purposes of the Plan.  These purposes 

include, but are not limited to: 

(a) administering and maintaining records held in respect to a Participant; 

(b) providing information to members of the Group, registrars, brokers or third party 

administrators of the Plan (if any) or advisers of the Board; and 

(c) providing information to corporate advisers or potential future third party purchasers 

in connection with a sale of shares in a member of the Group, or the business and 

assets of a member of the Group. 

20.8 Governing law 

(a) This Plan is governed by the laws of Western Australia, Australia. 
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(b) Each Participant submits to the non-exclusive jurisdiction of the courts of Western 

Australia, Australia, and the courts competent to determine appeals from those 

courts, with respect to any proceedings that may be brought in connection with these 

Rules. 

20.9 Waiver of rights 

(a) A waiver of any right, power, authority, discretion or remedy arising upon a breach of 

or default under these Rules must be in writing and signed by the party granting the 

waiver, and may be subject to such terms and conditions as determined by the party 

granting the waiver. 

(b) A failure or delay in the exercise, or partial exercise, of a right, power, authority, 

discretion or remedy arising from a breach of or default under these Rules, does not 

prevent the exercise of or result in a waiver of that right, power, authority, discretion 

or remedy. 

(c) A party is not entitled to rely on a delay in the exercise or non-exercise of a right, 

power, authority, discretion or remedy arising from a breach of these Rules or default 

under these Rules as constituting a waiver of that right, power, authority, discretion or 

remedy. 

(d) A party may not rely on any conduct of another party as a defence to the exercise of 

a right, power, authority, discretion or remedy by that other party. 

(e) A waiver is only effective in the specific instance and for the specific purpose for 

which it is given and subject to any specific terms and conditions as specified in the 

waiver. 

(f) This clause may not itself be waived except in writing. 
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I/We being a member(s) of Osteopore Limited and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1 or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to 
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent 
permitted by the law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at 2.00pm (WST) on Tuesday, 31 May 
2022 at Ground Floor, 16 Ord Street, West Perth, WA 6005 (the Meeting) and at any postponement or adjournment of the Meeting.
Important for Resolutions 1 and 5 : If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not 
indicated your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolutions 1 
and 5, even though the Resolutions are connected directly or indirectly with the remuneration of a member of the Company’s Key Management 
Personnel (KMP).
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

the Chairman of the 
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting 
as your proxy, please write the name of the person or 
body corporate you are appointing as your proxy

APPOINT A PROXY

ST
EP

 3

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the 
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the 
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

LODGE YOUR VOTE

 ONLINE
www.linkmarketservices.com.au

 BY MAIL
Osteopore Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
Link Market Services Limited 
Parramatta Square, Level 22, Tower 6,  
10 Darcy Street, Parramatta NSW 2150

 ALL ENQUIRIES TO 
Telephone: 1300 554 474 Overseas: +61 1300 554 474

ST
EP

 2

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T

*  If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your 
votes will not be counted in computing the required majority on a poll.

1 Remuneration Report 5 Renewal of Employee Share 
Incentive Plan

2 Re-election of Director –  
Mr Mark Leong

6 Amendment to Constitution

3 Re-election of Director –  
Mr Daniel Ow

4 Approval of 10% Placement 
Capacity

Resolutions

VOTING DIRECTIONS

For ForAgainst AgainstAbstain* Abstain*

*X99999999999*
X99999999999

ABN 65 630 538 957
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HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share 
register. If this information is incorrect, please make the correction on 
the form. Shareholders sponsored by a broker should advise their broker 
of any changes. Please note: you cannot change ownership of your 
shares using this form.

APPOINTMENT OF PROXY
If you wish to appoint the Chairman of the Meeting as your proxy, mark 
the box in Step 1. If you wish to appoint someone other than the Chairman 
of the Meeting as your proxy, please write the name of that individual or 
body corporate in Step 1. A proxy need not be a shareholder of the 
Company.

DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default 
to the Chairman of the Meeting, who is required to vote those proxies as 
directed. Any undirected proxies that default to the Chairman of the 
Meeting will be voted according to the instructions set out in this Proxy 
Form, including where the Resolutions are connected directly or indirectly 
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite each item of business. All your shares will be voted in 
accordance with such a direction unless you indicate only a portion of 
voting rights are to be voted on any item by inserting the percentage or 
number of shares you wish to vote in the appropriate box or boxes. If you 
do not mark any of the boxes on the items of business, your proxy may 
vote as he or she chooses. If you mark more than one box on an item your 
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Meeting and vote on a poll. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each of the first Proxy Form and the second Proxy Form state the 
percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes. Fractions of votes will be disregarded; and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either 
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney with the registry. If you have not previously lodged this 
document for notation, 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 indicate the office held by signing 
in the appropriate place.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the 
appropriate “Certificate of Appointment of Corporate Representative” 
must be produced prior to admission in accordance with the Notice of 
Meeting. A form of the certificate may be obtained from the Company’s 
share registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed) 
must be received at an address given below by 2.00pm (WST) on 
Sunday, 29 May 2022, being not later than 48 hours before the 
commencement of the Meeting. Any Proxy Form received after that 
time will not be valid for the scheduled Meeting. 

Proxy Forms may be lodged:

 ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown 
on the Proxy Form. Select ‘Voting’ and follow the prompts to 
lodge your vote. To use the online lodgement facility, 
shareholders will need their “Holder Identifier” - Securityholder 
Reference Number (SRN) or Holder Identification Number (HIN).

 BY MAIL
Osteopore Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
Parramatta Square
Level 22, Tower 6
10 Darcy Street
Parramatta NSW 2150

* During business hours (Monday to Friday, 9:00am–5:00pm)

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU. 
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

COMMUNICATION PREFERENCE
We encourage you to receive all your shareholder communication via 
email. This communication method allows us to keep you informed 
without delay, is environmentally friendly and reduces print and mail 
costs.

 ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown 
on the Proxy Form. Select ‘Communications’ and click the first 
button to receive all communications electronically and enter 
your email address. To use the online facility, securityholders 
will need their “Holder Identifier” (Securityholder Reference 
Number (SRN) or Holder Identification Number (HIN) as shown 
on the front of the Proxy Form).
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