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25 October 2023
Dear Shareholder

Upcoming Annual General Meeting of Shareholders

The Company’s Annual General Meeting is scheduled to be held on Monday, 27 November
2023 at 12.00 pm (AEDT) as a hybrid meeting, both at the Dixon Room, State Library of NSW,
1 Shakespeare Place, Sydney, NSW and online (Meeting).

In accordance with section 249R of the Corporations Act 2001 (Cth) (Corporations Act), as
amended under the Corporations Amendment (Meetings and Documents) Act 2022 (Cth) and rule
14.1 of the Company's constitution, Shareholders will be given the opportunity to attend and
participate in a general meeting held at the above physical location and virtually using
technology through an online meeting platform powered by Automic, where Shareholders
will be able to watch, listen, ask questions and vote online. Details on how to access the virtual
meeting are set out in the Notice of Meeting.

The Company strongly encourages Shareholders to lodge a directed proxy form by
Saturday, 25 November 2023 at 12.00 pm (AEDT). Shareholder questions should also be
submitted in advance of the Meeting as this will provide management with the best
opportunity to prepare answers. Further details of how to participate are set out in the Notice
of Meeting.

The Notice of Meeting and Annual Report can be viewed and downloaded from:
https://www.raceoncology.com/investors/

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

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

If you are unable to access any of the important Meeting documents online or if you wish to
receive a hard copy of the Meeting documents please contact our share registry, Automic, on
1300 288 664 (within Australia) or +612 9698 5414 or via email at hello@automic.com.au.

Your right to elect to receive documents electronically or in hard copy

Race Oncology will no longer send a hard copy of the meeting documents unless a
shareholder requests a copy be mailed.

We encourage all shareholders to provide an email address so that we can send investor
communications electronically when they become available online, which includes items such
as meeting documents and annual reports.

Shareholders can still elect to receive some or all their communications in hard copy or
electronic form, or elect not to receive certain documents such as annual reports.

Race Oncology Ltd ABN 61 149 318 749

Registered office: L36, 1 Macquarie Place, Sydney NSW 2000
www.raceoncology.com
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To review your communications preferences or sign up to receive your shareholder
communications via email, please update your communication preferences at
https://investor.automic.com.au/.

If you are a shareholder and would like a hard copy of a communication, need further
information about the options available to you or have questions about your holding, visit
https://investor.automic.com.au/ or contact our share registry:

Telephone (within Australia): 1300 288 664
Telephone (outside Australia): +61 2 9698 5414

Email: hello@automicgroup.com.au

Website: https://investor.automic.com.au/

About Race Oncology (ASX: RAC)

Race Oncology (ASX: RAC) is an ASX-listed clinical stage, global biotechnology company with a
dedicated mission to be at the heart of cancer care.

Race’s lead asset, bisantrene, is a small molecule anthracene chemotherapeutic. Bisantrene
has a unique and rich clinical history with demonstrated therapeutic benefits in both adult
and paediatric patients, a well characterised safety profile, and compelling clinical data
demonstrating an anti-cancer effect and less cardiotoxicity than other comparable agents.

Race is developing bisantrene to address the high unmet need of patients across multiple
oncology indications, with an initial focus on metastatic breast cancer (lead indication) and
acute myeloid leukaemia (AML) exploring anti-cancer plus cardio-protection in synergy with
known standards of care.

As part of its clinical and preclinical programs, Race is investigating the effect of bisantrene
on the m®A RNA pathway, following independent research by the City of Hope identifying
bisantrene as a potent inhibitor of FTO (Fat mass and obesity-associated protein).
Dysregulation of the m°A RNA pathway has been described in numerous peer reviewed
studies to be a driver of a diverse range of cancers.

Race Oncology is in collaboration with City of Hope, MD Anderson, Sheba City of Health and
UNC School of Medicine, and is actively exploring partnerships, licence agreements or a
commercial merger and acquisition to accelerate access to bisantrene for patients with cancer
across the world.

Learn more at WWW.raceoncoIogy.com

If you have any questions on this announcement or any past Race Oncology announcements,
please go to the Interactive Announcements page in our Investor Hub
https://announcements.raceoncology.com

Race encourages all investors to go paperless by registering their details with the Company’s share
registry, Automic Registry Services, at www.automicgroup.com.aul.

Release authorised by: Media contact:
The Race Oncology Board of Directors Jane Lowe +61 411 117 774
info@raceoncology.com jane.lowe@irdepartment.com.au

Race Oncology Ltd ABN 61 149 318 749

Registered office: L36, 1 Macquarie Place, Sydney NSW 2000
www.raceoncology.com
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RACE ONCOLOGY LIMITED
ACN 149 318 749
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 12.00 noon AEDT
DATE: Monday, 27 November 2023
PLACE: This meeting is a hybrid meeting
Virtually: Online via a web-based meeting portal — access details
are available in the Virtual Meeting section of this nofice.
Physically: Dixon Room, State Library NSW

1 Shakespeare Place, Sydney NSW 2000

Shareholders may either attend the Meefting in person or attend and
participate in the Meeting virtually.

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

This Notice should be read in its entirety. If Shareholders are in doubt as to how they should
vole, 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 Meeling are those who are
registered Shareholders at 12.00 noon (AEDT) on 25 November 2023.
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BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

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

2, RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, fo 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 contfained in the Company’s annual financial report for the
financial year ended 30 June 2023.”

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

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

3. RESOLUTION 2 - ELECTION OF DIRECTOR - DR PETER SMITH

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

“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and
for all other purposes, Dr Peter Smith, a Director who was appointed casually
on 28 June 2023, retires, and being eligible, is elected as a Director.”

4. RESOLUTION 3 - RE-ELECTION OF DIRECTOR - PHILLIP LYNCH

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

“That, for the purpose of clause 15.2 of the Constitution, Listing Rule 14.4 and
for all other purposes, Phillip Lynch, a Director, retires by rotation, and being
eligible, is re-elected as a Director.”

5. RESOLUTION 4 - ISSUE OF DIRECTOR OPTIONS TO DIRECTOR — MARY HARNEY

To consider and, if thought fit, to pass the following resolution as an ordinary
resolution:

“That, for the purposes of Listing Rule 10.14 and for all other purposes,
approval is given for the Company to issue 139,516 Options to Mary Harney
(or her nominee/s) under the Incentive Option Plan on the terms and
conditfions set out in the Explanatory Statement.”

A voting exclusion statement and voting prohibition statement applies to this
Resolution. Please see below.
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RESOLUTION 5 — ISSUE OF DIRECTOR OPTIONS TO DIRECTOR - PETER SMITH
To consider and, if thought fit, to pass the following resolution as an ordinary
resolution:

“That, for the purposes of Listing Rule 10.14 and for all other purposes,

approval is given for the Company to issue 440,019 Options to Peter Smith

(or his nominee/s) under the Incentive Option Plan on the terms and
conditions set out in the Explanatory Statement.”

A voting exclusion statement and voting prohibition statement applies to this
Resolution. Please see below.
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Voting Prohibition Statements

Resolution 1 — Adoption of
Remuneration Report

Resolution 4 - Issue of
Director Options to Director
- Mary Harney

Resolution 5 - Issue of
Director Options to Director
— Peter Smith

A vote on this Resolution must not be cast (in any capacity) by or on
behalf of either of the following persons:

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

(b) a Closely Related Party of such a member.

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

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

(b) the voter is the Chair and the appointment of the Chair as
proxy:

(i) does not specify the way the proxy is fo vote on this
Resolution; and

(i) 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.

In accordance with section 224 of the Corporations Act, a vote on
this Resolution must not be cast (in any capacity) by or on behalf of
a related party of the Company to whom the Resolution would
permit a financial benefit to be given, or an associate of such a
related party (Resolution 4 Excluded Party). However, the above
prohibition does not apply if the vote is cast by a person as proxy
appointed by writing that specifies how the proxy is to vote on the
Resolution and it is not cast on behalf of a Resolution 4 Excluded
Party.

In accordance with section 250BD of the Corporations Act, a person
appointed as a proxy must not vote, on the basis of that
appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(ii) a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to

vote on this Resolution.

Provided the Chair is not a Resolution 4 Excluded Party, the above
prohibition does not apply if:

(a) the proxy is the Chair; and

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

In accordance with section 224 of the Corporations Act, a vote on
this Resolution must not be cast (in any capacity) by or on behalf of
a related party of the Company to whom the Resolution would
permit a financial benefit to be given, or an associate of such a
related party (Resolution 5 Excluded Party). However, the above
prohibition does not apply if the vote is cast by a person as proxy
appointed by writing that specifies how the proxy is to vote on the
Resolution and it is not cast on behalf of a Resolution 5 Excluded
Party.

In accordance with section 250BD of the Corporations Act, a person
appointed as a proxy must not vote, on the basis of that
appointment, on this Resolution if:
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(a) the proxy is either:
(iii) a member of the Key Management Personnel; or
(iv) a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to

vote on this Resolution.

Provided the Chair is not a Resolution 5 excluded Party, the above
prohibition does not apply if:

(a) the proxy is the Chair; and

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

Voting Exclusion Statements

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

Resolution 4 - Issue of Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who
Pl el LRI IEE LI s eligible to participate in the employee incentive scheme in
Mary Harney question (including Ms Mary Harney) or an associate of that person
or those persons.

Resolution 5 - Issue of Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who
Pl el LU EIIEE LI s eligible to participate in the employee incentive scheme in
Peter Smith question (including Mr Peter Smith) or an associate of that person
or those persons.

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

(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with the directions given to the proxy or attorney to vote on the Resolution in
that way; or

(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with a direction given to the Chair to vote on the Resolution as the Chair
decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf

of a beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the beneficiary is
not excluded from voting, and is not an associate of a person excluded from
voting, on the Resolution; and

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

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

In accordance with section 2491 of the Corporations Act, Shareholders are advised that:

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

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

Shareholders and their proxies should be aware that:
. if proxy holders vote, they must cast all directed proxies as directed; and

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

You may still attend the meeting and vote at the Meeting even if you have appointed a proxy. If
you have previously submitted a Proxy Form, your attendance at the Meeting will not revoke your
proxy appointment unless you actually vote at the meeting for which the proxy is proposed to be
used, in which case, the proxy's appointment will be deemed to be revoked with respect to voting
on that resolution.

Voting in person

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

Virtual Meeting

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

. Shareholders will be able to vote and ask questions at the virtual Meeting. Shareholders
are also encouraged to submit questions in advance of the Meeting to the Company.
Questions must be submitted in  writing to the Company Secretary at
pwebse@governancecorp.com.au at least 48 hours before the Meeting.

. The Company will also provide Shareholders the opportunity to ask questions during the
Meeting in respect to the formal item of business as well as general questions in respect to
the Company and its business at the conclusion of the Meeting.

o To attend the Meeting virtually please follow the instructions below on your computer,
tablet or smartphone. Online registration will open 30 minutes before the meeting. To
make the registration process quicker, please have your SRN/HIN and registered postcode
or country code ready.

. Proxyholders will need to contact Automic prior to the meeting to obtain their login details.

Voting virtually

Shareholders who wish to vote virtually on the day of the Meeting will need to login fo the Automic
website (www.investor.automic.com.au) with their username and password.

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

To access the virtual Meeting:
. Open your internet browser and go to investor.automic.com.au.

. Login with your username and password or click “register” if you haven’t already
created an account. Shareholders are encouraged to create an account prior to the
start of the meeting to ensure there is no delay in attending the virtual meeting.
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. After logging in, a banner will display at the bottom of your screen to indicate that the
meeting is open for registration, click on "“Register” when this appears. Alternatively, click
on “Meetings” on the left hand menu bar to access registration.

. Click on “Register” and follow the steps.

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

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

to be taken to the voting screen.

. Select your voting direction and click “confirm” to submit your vote. Note that you
cannot amend your vote after it has been submitted.

For further information on the live voting process please see the Registration and Voting Guide at
hitps://www.automicgroup.com.au/agm/virtual-agms/.

How do | create an account with Automic?

To create an account with Automic, please go to the Automic website
(www.investor.automic.com.au), click on ‘register’ and follow the steps. Shareholders will require
their holder number (Securityholder Reference Number (SRN) or Holder Identification Number (HIN))
to create an account with Automic.

Should you wish to discuss the matters in this Notice please do not hesitate to contact the Company
Secretary on +61 409 328 199.
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EXPLANATORY STATEMENT

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

1. FINANCIAL STATEMENTS AND REPORTS

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

The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company’s
annual financial report is available on its website at
hitp://www.raceoncology.com.

2. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
2.1 General

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

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

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

22 Voting consequences

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

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

All of the directors of the company who were in office when the directors' report
(asincluded in the company’s annual financial report for the most recent financial
year) was approved, other than the managing director of the company, will
cease to hold office immediately before the end of the Spill Meeting but may
stand for re-election at the Spill Meeting.
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Following the Spill Meeting those persons whose election or re-election as directors
of the company is approved will be the directors of the company.

Previous voting results
At the Company’s previous annual general meeting the votes cast against the

remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Meeting.

3.1

3.2

3.3

3.4

RESOLUTION 2 — ELECTION OF DIRECTOR - DR PETER SMITH
General

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

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

Dr Peter Smith, having been appointed by other Directors on 28 June 2023 in
accordance with the Constitution, will retire in accordance with the Constitution
and Listing Rule 14.4 and being eligible, seeks election from Shareholders.

Qualifications and other material directorships

Dr Peter Smith has over 30 years of experience in the pharmaceutical and biotech
industry, with a strong focus on therapeutics, especially oncology. He has been
involved in projects at all stages from concept to phase lll clinical studies.

He is currently CEO of private biotechnology company Myrio Therapeutics which
is developing a novel anfibody platform able to rapidly identify TCR-like
antibodies. Before joining Myrio, he was CEO of publicly listed Australian
companies Alchemia and AMRAD.

Prior to moving to Australia, Dr Smith co-founded and was CFO of Onyvax Ltd, a
cancer immunotherapy company based in London. At the start of his career, he
was a top-rated Pharmaceuticals Analyst with UBS and HSBC, being involved in
numerous transactions including LSE/NASDAQ IPOs, fundraisings, and M&A.

His undergraduate degree and PhD are from the University of Cambridge, the
latter in the field of cell-signalling. In addition to serving as a Director of Race
Oncology. he is also currently a Director of Myrio Therapeutics, MycRx Inc., Hula
Therapeutics Inc. and Amala Therapeutics.

Independence

If elected the Board does not consider Dr Smith will be an independent Director
by virtue of him being an Executive Director from 22 August 2023.

Other material information

The Company conducts appropriate checks on the background and experience
of candidates before their appointment to the Board. These include checks as to

8
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a person’'s experience, educational qualifications, character, criminal record and
bankruptcy history. The Company undertook such checks prior to the
appointment of Dr Smith.

Dr Smith has confirmed that he considers he will have sufficient fime 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.

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

Board recommendation

The Board has reviewed Dr Smith's performance since his appointment to the
Board and considers that their skills and experience will continue to enhance the
Board's ability to perform its role. Accordingly, the Board supports the election of
Dr Smith and recommends that Shareholders vote in favour of Resolution 2.

4.1

4.2

RESOLUTION 3 — RE-ELECTION OF DIRECTOR - PHILLIP LYNCH
General

Listing Rule 14.4 and clause 15.2 of the Constitution provide that, other than a
managing director, a director of an entity must not hold office (without re-
election) past the third annual general meeting following the director’s
appointment or three years, whichever is the longer. However, where there is
more than one managing director, only one is entitled to be exempt from this
rotation requirement.

Mr Phillip Lynch, who has served as a Director since 1 June 2020 and was last re-
elected on 30 November 2020, retires by rotation and seeks re-election.

Qualifications and other material directorships

Mr Lynch has a career spanning more than 30 years in the Asia Pacific region with
Johnson & Johnson. He is an experienced executive and board director, with a
diverse background across corporate development, strategy, financial
performance, marketing and governance.

In his former role as Vice President of Commercial Growth and Innovation at
Johnson & Johnson Asia Pacific (J&J AP), 2016 - 2019, Mr Lynch partnered with the
Mergers and Acquisitions team to drive the integration and growth of acquired
businesses. He retired from J&J AP in December 2019 following the >$2b
acquisition and integration of a significant Japanese business. He is currently the
Chair of Consumer Health Products Australia.

Mr Lynch is a graduate of Monash University with a Bachelor of Business in
Marketing. He completed postgraduate studies at University of Virginia's Darden
Business School (USA) and is a graduate of the Australian Institute of Company
Directors.




L

4.3

4.4

4.5

RACE
ONCOLOGY

Independence

If re-elected the Board does not consider Mr Lynch will be an independent
Director by virtue of him being the former Managing Director of the Company.

Technical information required by Listing Rule 14.1A

If Resolution 3 is passed, Mr Lynch will be re-elected to the Board as a non-
independent Non-Executive Director.

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

Board recommendation

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

5.1

RESOLUTIONS 4 AND 5 - ISSUE OF DIRECTOR OPTIONS TO DIRECTORS
General
As announced on:

(a) 20 April 2023, Ms Harney was appointed as Non-Executive Chair following
her previous role as Non-Executive Director; and

(b) 22 August 2023, Dr Smith was appointed as an Executive Director
following his previous role as a Non-Executive Director.

Subsequently, the Company agreed to increase both Ms Harney and Dr Smith's
remuneration and now wishes to pay the value difference in the form of Options.

Accordingly, the Company has agreed, subject to obtaining Shareholder
approval, to issue:

(a) 139,516 Options to Ms Mary Harney (or her nominee/s) (being the subject
of Resolution 4); and

(b) 440,019 Options to Mr Peter Smith (or his nominee/s) (being the subject of
Resolution 5),

pursuant to the Incentive Option Plan (Option Plan) and on the terms and
conditions set out below (Director Options).

The Director Options will vest over three (3) years (being 33% for the first year and
subsequently equal increments to the end of the third year) and are exercisable
at a 20-day volume weighted average at a 48% premium up to and including the
day prior to the issue date. The value of the Director Options has been determined
from Ms Harney and Dr Smith's respective aforementioned appointment dates.

10
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Ms Harney and Dr Smith are herein referred to as the Related Parties.
Chapter 2E of the Corporations Act

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

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

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

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

The issue of the Director Options to the Related Parties constitutes giving a
financial benefit and each of the Related Parties is a related party of the
Company by virtue of being a Director.

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

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

Listing Rule 10.14

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

10.14.1 a director of the entity;

10.14.2 an associate of a director of the entity; or

10.14.3 a person whose relationship with the entity or a person referred to in
Listing Rules 10.14.1 to 10.14.2 is such that, in ASX's opinion, the

acquisition should be approved by security holders.

The issue of Director Options to the Related Parties falls within Listing Rule 10.14.1
and therefore requires the approval of Shareholders under Listing Rule 10.14.

Resolutions 4 and 5 seek the required Shareholder approval for the issue of the
Director Options under and for the purposes of Chapter 2E of the Corporations
Act and Listing Rule 10.14.
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Technical information required by Listing Rule 14.1A

If Resolutions 4 and 5 are passed, the Company will be able to proceed with the
issue of the Director Options to the Related Parties under the Option Plan within
three years after the date of the Meeting (or such later date as permitted by any
ASX waiver or modification of the Listing Rules). As approval pursuant to Listing
Rule 7.1 is not required for the issue of the Director Options (because approval is
being obtained under Listing Rule 10.14), the issue of the Director Options will not
use up any of the Company’s 15% annual placement capacity.

If Resolutions 4 and 5 are not passed, the Company will not be able to proceed
with the issue of the Director Options to the Related Parties under the Option Plan
and the Company may have to find alternative methods to remunerate the
Related Parties, which may not be financially preferred for the Company.

Technical information required by Listing Rule 10.15

Pursuant to and in accordance with the requirements of Listing Rule 10.15, the
following information is provided in relation to Resolutions 4 and 5:

(a) the Director Options will be issued to the following persons:
(i) Ms Harney (or her nominee/s) pursuant to Resolution 4; and
(ii) Dr Smith (or his nominee/s) pursuant fo Resolutfion 5,

each of whom falls within the category set out in Listing Rule 10.14.1 by
virtue of being a Director;

(b) the maximum number of Director Options to be issued to the Related
Parties (being the nature of the financial benefit proposed to be given) is
579,535 comprising:

(i) 139,516 Director Opftions to Ms Harney (or her nominee/s)
pursuant to Resolution 4; and

(ii) 440,019 Director Options to Dr Smith (or his nominee/s) pursuant
to Resolution 5,

(c) 110,392 Options have previously been issued to Ms Harney for nil cash
consideration under the Option Plan. No Options have been previously
issued to Dr Smith under the Option Plan;

(d) a summary of the material terms and conditions of the Director Options is
set outin Schedule 1;

(e) the Director Options are unquoted Options. The Company has chosen to
issue Director Opftions to the Related Parties for the following reasons:

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

(ii) the deferred taxation benefit which is available to the Related
Parties in respect of an issue of Options is also beneficial to the
Company as it means the Related Parties are not required to
immediately sell the Director Options to fund a tax liability (as

12
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(f)

(9)

(h)

(1)

(1)

(k)

(1)

would be the case in an issue of Shares where the tax liability
arises upon issue of the Shares) and will instead, continue to hold
an interest in the Company; and

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

the current total remuneration package for:

(i) Ms Harney is $155,400 per annum, comprising of directors’ fees
and statutory superannuation. If the Director Options are issued,
the total remuneration package of Ms Harney will increase by
$19,923 to $178,333 being the value of one-third of the Director
Options (based on the Black Scholes methodology); and

(ii) Dr Smithis $210,900 per annum, comprising of salary and statutory
superannuation. If the Director Options are issued, the tfotal
remuneration package of Dr Smith will increase by $62,834 to
$273,734, being the value of one-third of the Director Options
(based on the Black Scholes methodology);

the Company values the Director Options at $0.4284 per Director Option,
based on the Black-Scholes methodology;

the Director Options will be issued to the Related Parties no later than
three (3) years after the date of the Meeting (or such later date as
permitted by any ASX waiver or modification of the Listing Rules) and it is
anticipated the Director Opftions will be issued on one date;

the issue price of the Director Options will be nil, as such no funds will be
raised from the issue of the Director Options (other than inrespect of funds
received on exercise of the Director Options);

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

no loans are being made to the Related Parties in connection with the
acquisition of the Director Options;

details of any Options issued under the Option Plan will be published in
the annual report of the Company relating to the period in which they
were issued, along with a statement that approval for the issue was
obtained under Listing Rule 10.14; and any additional persons covered by
Listing Rule 10.14 who become entitfled fo participate in an issue of
Options under the Option Plan after Resolutions 4 and 5 are approved
and who were not named in this Notice will not participate until approval
is obtained under Listing Rule 10.14.
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GLOSSARY

S means Australian dollars.
AEDT means Australian Eastern Daylight Time as observed in Sydney, New South Wales.
ASIC means the Australian Securities & Investments Commission.

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

Board means the current board of directors of the Company.

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

Chair means the chair of the Meeting.

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

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

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

(d) anyone else who is one of the member’'s family and may be expected to

influence the member, or be influenced by the member, in the member’s dealing
with the entity;

(e) a company the member confrols; or

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

Company means Race Oncology Limited (ACN 149 318 749).
Constitution means the Company's constitution.
Corporations Act means the Corporations Act 2001 (Cth).

Director Options has the meaning given in Section 5.1 and on the terms and conditions set
out in Schedule 1.

Directors means the current directors of the Company.
Explanatory Statement means the explanatory statement accompanying the Notice.
Grant Date has the meaning given in Section 5.1.

Key Management Personnel has the same meaning as in the accounting standards issued
by the Australian Accounting Standards Board and means those persons having authority
and responsibility for planning, directing and conftrolling the activities of the Company, or
if the Company is part of a consolidated entity, of the consolidated entity, directly or
indirectly, including any director (whether executive or otherwise) of the Company, or if
the Company is part of a consolidated entity, of an entity within the consolidated group.

14
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Listing Rules means the Listing Rules of ASX.

Meeting means the meeting convened by the Notice.

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

Option means an option to acquire a Share.

Optionholder means a holder of an Option.

Option Plan means the Company’s Incentive Option Plan as summarised in Schedule 2.
Proxy Form means the proxy form accompanying the Notice.

Related Parties means the Directors, Ms Harney and Dr Smith, as set out in Section 5.1.

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

Resolutions means the resolutions set out in the Notice, or any one of them, as the context
requires.

Section means a section of the Explanatory Statement.
Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a registered holder of a Share.
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SCHEDULE 1 - TERMS AND CONDITIONS OF DIRECTOR OPTIONS

(a)

(o)

(c)

(d)

(e)

Entitlement

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

Exercise Price

Subject to paragraph (k), the amount payable upon exercise of each Option will
be 20-day volume weighted average price at 48% premium up to and include
the date prior to the date of issue ( Exercise Price).

Cashless Exercise Facility

In lieu of paying the aggregate Exercise Price to purchase Shares, an
Optionholder may elect to receive, without payment of cash or other
consideration, upon surrender of the applicable portion of exercisable Options to
the Company, a number of Shares determined in accordance with the following
formula (Cashless Exercise Facility):

B (C-D)
C

where:

A = the number of Shares (rounded down to the nearest whole number) to be
issued to the Optionholder;

B = the number of Shares otherwise issuable upon the exercise of the Options or
portion of the Options being exercised;

C = the market value of one Share determined as of the date of exercise where
market value is determined to be the volume weighted average price for
Shares on the ASX over the last 20 trading days immediately prior to the date
that the Company receives the notice of option exercise; and

D = the Exercise Price.
Expiry Date

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

Exercise Period

(i) Subject to paragraph (e)(ii) the Options shall vest as follows:

(A) one third of the Options will vest and become exercisable on the
date which is 12 months from the date of issue of the Options
(Initial Tranche Date); and

(B) the remaining two thirds of the Options will vest incrementally in
equal lots each month after the Initial Tranche Date for a period
of 24 months and become exercisable.
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provided that each Optionholder remains engaged by the Company
during the relevant periods set out in (A) and (B) above. Upon vesting,
the vested Options shall be exercisable at any time prior to the Expiry
Date (Exercise Period).

(ii) Upon a Change of Control (as defined in the Option Plan) occurring, alll
unvested Options will immediately vest and become exercisable.

Notice of Exercise

The Opftions may be exercised during the Exercise Period by nofice in writing fo
the Company in the manner specified on the Opftion cerfificate (Notice of
Exercise) and payment of the Exercise Price for each Option being exercised in
Australian currency by electronic funds fransfer or other means of payment
acceptable to the Company or, if elected by the holder, by utilising the Cashless
Exercise Facility.

Exercise Date

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

Timing of issue of Shares on exercise
Within five Business Days after the Exercise Date, the Company will:

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

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

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

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

Shares issued on exercise

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

If admitted to the official list of ASX at the time, application will be made by the
Company to ASX for quotation of the Shares issued upon the exercise of the
Options.

Reconstruction of capital

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

Participation in new issues

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

Change in exercise price

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

Unquoted

The Company will not apply for quotation of the Options on ASX.
Lapse of Options

The Options will lapse in accordance with the terms of the Option Plan.
Transferability

The Options are not transferable, unless otherwise determined in accordance with
the Option Plan.
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SCHEDULE 2 - TERMS AND CONDITIONS OF OPTION PLAN

The material terms of the Incentive Option Plan (Option Plan) are summarised below:

(a)

(o)

(c)

(d)

(e)

(f)

(9)

Eligibility: Partficipants in the Option Plan may be:

(i) a Director (whether executive or non-executive) of the Company and
any Associated Body Corporate of the Company (each, a Group
Company);

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

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

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

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

Offer: The Board may, from time to time, in its absolute discretion, make a written
offer to any Eligible Parficipant to apply for up to a specified number of Opftions,
upon the ferms set out in the Option Plan and upon such additional terms and
conditions as the Board determines.

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

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

Exercise price: The Board may determine the Option exercise price (if any) for an
Option offered under that Offer in its absolute discretion. To the extent the Listing
Rules specify or require a minimum price, the Opftion exercise price must not be
less than any minimum price specified in the Listing Rules.

Cashless Exercise: The cashless exercise facility entitles an Eligible Participant to
set-off the Option exercise price against the number of Shares which the Eligible
Participant is entitled to receive upon exercise of the Eligible Participant’s Options.
By using the cashless exercise facility, the participant will receive Shares to the
value of the surplus after the option exercise price has been set-off.

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

The Board may in its absolute discretion (except in respect of a change

of control occurring where Vesting Conditions are deemed to be automatically
waived) by written notice to a Participant (being an Eligible Participant to whom

Options
Options
Person))
to:

(1)

(ii)
(il

have been granted under the Option Plan or their nominee where the
have been granted to the nominee of the Eligible Participant (Relevant

, resolve to waive any of the Vesting Conditions applying to Options due

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

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

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

{)] retirement or redundancy of a Relevant Person;
(B) a Relevant Person suffering severe financial hardship;

(C) any other circumstance stated to constitute “special
circumstances” in the terms of the relevant offer made to and
accepted by the Parficipant; or

(D) any other circumstances determined by the Board at any time
(whether before or after the offer) and notified to the relevant
Participant which circumstances may relate to the Participant, a
class of Participant, including the Participant or parficular
circumstances or class of circumstances applying to the
Parficipant,

(Special Circumstances), or
a change of control occurring; or

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

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

(1)
(il

i)

an unauthorised dealing in, or hedging of, the Option occurring;

a Vesting Condition in relation to the Option is not saftisfied by its due date,
or becomes incapable of satisfaction, as determined by the Board in its
absolute discretion, unless the Board exercises its discrefion fo waive the
Vesting Conditions and vest the Option in the circumstances set out in
paragraph (h) or the Board resolves, in its absolute discretion, to allow the
unvested Options to remain unvested after the Relevant Person ceases
to be an Eligible Participant;

in respect of unvested Option only, a Relevant Person ceases to be an
Eligible Participant, unless the Board exercises its discretion to vest the
Option in the circumstances set out in paragraph (h) or the Board
resolves, in its absolute discretion, fo allow the unvested Options fo remain
unvested after the Relevant Person ceases to be an Eligible Participant;
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(iv) in respect of vested Options only, a Relevant Person ceases to be an
Eligible Participant and the Options granted in respect of that Relevant
Person are not exercised within one (1) month (or such later date as the
Board determines) of the date that Relevant Person ceases fo be an
Eligible Participant;

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

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

(vii) the expiry date of the Option.

Not transferrable: Subject to the Listing Rules, Options are only transferrable in
Special Circumstances with the prior written consent of the Board (which may be
withheld in its absolute discretion) or by force of law upon death, to the
Participant’s legal personal representative or upon bankruptcy to the
participant’s trustee in bankruptcy.

Shares: Shares resulting from the exercise of the Options shall, subject to any sale
restrictions (refer to paragraph (1)), from the date of issue, rank on equal ferms with
all other Shares on issue.

Sale restrictions: The Board may, in its discretion, determine at any time up until
exercise of Options, that a restriction period will apply to some or all of the Shares
issued to a Participant on exercise of those Options (Restriction Period). In addition,
the Board may, in its sole discretion, having regard to the circumstances at the
time, waive any such Restriction Period.

Quotation of Shares: If Shares of the same class as those issued upon exercise of
Options issued under the Option Plan are quoted on the ASX, the Company will,
subject to the Listing Rules, apply to the ASX for those Shares to be quoted on ASX
within 5 business days of the later of the date the Shares are issued and the date
any Restriction Period applying to the disposal of Shares ends. The Company will
not apply for quotation of any Options on the ASX.

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

Change in exercise price or number of underlying securities: An Option does not
confer the right to a change in exercise price or in the number of underlying
Shares over which the Option can be exercised.

Reorganisation: If, at any time, the issued capital of the Company is reorganised
(including consolidation, subdivision, reduction or return), the terms of the Options
will be changed in a manner consistent with the Corporations Act and the Listing
Rules at the time of the reorganisation.

Amendments: Subject to express restrictions set out in the Option Plan and
complying with the Corporations Act, Listing Rules and any other applicable law,
the Board may, at any fime, by resolution amend or add to all or any of the
provisions of the Option Plan, or the terms or conditions of any Option granted
under the Option Plan including giving any amendment retrospective effect.
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Race Oncology Limited | ABN 61149 318 749

Your proxy voting instruction must be received by 12.00pm (AEDT) on Saturday, 25 November

Voting Form

you are attending the virtual Meeting
please retain this Proxy Voting Form
for online Securityholder registration.

2023, being not later than 48 hours

before the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled

Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS

The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1 - APPOINT A PROXY

If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of
that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the
Meeting will be voted according to the instructions set out in this Proxy Voting Form , including where the
Resolutions are connected directly or indirectly with the remuneration of KMP.

STEP 2 - VOTES ON ITEMS OF BUSINESS

You may direct your proxy how to vote by marking 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 SECOND PROXY

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

Individual: Where the holding is in one name, the Shareholder must sign.

Joint holding: Where the holding is in more than one name, all Shareholders should sign.

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automic.com.au.

Lodging your Proxy Voting Form:

Online

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/loginsah or

scan the QR code below using your
smartphone

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street
Sydney NSW 2000

BY EMAIL:

meetings@automicgroup.com.au

BY FACSIMILE:
+612 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au/

PHONE:
1300 288 664 (Within Australia)
+612 9698 5414 (Overseas)




STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of Race
Oncology Limited, to be held virtually at 12.00pm (AEDT) on Monday, 27 November 2023 and
physically at Dixon Room, State Library NSW. 1 Shakespeare Place, Sydney NSW 2000 herebuy:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as
your proxy, please write in the box provided below the name of the person or body corporate you
are appointing as your proxy or failing the person so named or, if no person is named, the Chair, or
the Chair’'s nominee, to vote in accordance with the following directions, or, if no directions have
been given, and subject to the relevant laws as the proxy sees fit and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is
entitled to vote.

Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorising
the Chair to vote in accordance with the Chair’s voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED
RESOLUTIONS

Where |/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy
by default), I/'we expressly authorise the Chair to exercise my/our proxy on Resolutions 1, 4 and 5
(except where I/we have indicated a different voting intention below) even though Resolutions 1, 4
and 5 are connected directly or indirectly with the remuneration of a member of the Key
Management Personnel, which includes the Chair.

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

To access the virtual meeting:

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

2. Login with your username and password or
click “register” if you haven’t already created
an account. Shareholders are encouraged to
create an account prior to the start of the
meeting to ensure there is no delay in
attending the virtual meeting

Further information on how to do this is set out in

the Notice of Meeting. The Explanatory Notes

that accompany and form part of the Notice of

Meeting describe the various matters to be

considered.

STEP 2 - Your voting direction

Resolutions For Against  Abstain
1 ADOPTION OF REMUNERATION REPORT I:l I:l I:l
2 ELECTION OF DIRECTOR — DR PETER SMITH l:l l:l l:l
3 RE-ELECTION OF DIRECTOR — PHILLIP LYNCH l:l l:l l:l
4 ISSUE OF DIRECTOR OPTIONS TO DIRECTOR — MARY HARNEY I:l I:l I:l
5 ISSUE OF DIRECTOR OPTIONS TO DIRECTOR — PETER SMITH l:l l:l l:l
Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution on a show of hands or on
a poll and your votes will not be counted in computing the required majority on a poll.

STEP 3 - Signatures and contact details

Individual or Securityholder 1 Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary Director

Contact Name:

Director / Company Secretary

Email Address:

Contact Daytime Telephone

Date (DD/MM/YY)

HEAREYEEE

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

@AUTOMIC

RAC
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	4. Resolution 3 – ratification of prior issue OF PLACEMENT shares – Listing Rule 7.1
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 114,075,927 Placement Shares on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.

	5. Resolution 4 – ratification of prior issue of Placement shares – Listing Rule 7.1A
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 38,701,851 Placement Shares on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.

	6. Resolution 5 – ratification of prior issue of Placement OPTIONS
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 76,388,882 Placement Options on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.

	7. Resolution 6 – ratification of prior issue of Broker Options
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 10,000,000 Broker Options on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.

	8. Resolution 7 – Approval of entitlement to sales bonus pool – david Mcauliffe
	“That, for the purposes of section 195(4) and Chapter 2E of the Corporations Act and for all other purposes, approval is given for David McAuliffe (or his nominee/s) to be entitled to participate in the Sales Bonus Pool, on the terms and conditions se...

	9. Resolution 8 – Approval of entitlement to sales bonus pool – Howard Digby
	“That, for the purposes of section 195(4) and Chapter 2E of the Corporations Act and for all other purposes, approval is given for Howard Digby (or his nominee/s) to be entitled to participate in the Sales Bonus Pool, on the terms and conditions set o...

	10. Resolution 9 – approval of 7.1A Mandate
	“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the Company at the time of issue, calculated in accordance...
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or 
	(b) a Closely Related Party of such a member.
	(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
	(b) the voter is the Chair and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.
	(a) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(b) the appointment does not specify the way the proxy is to vote on this Resolution.
	(a) the proxy is the Chair; and 
	(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.
	(a) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(b) the appointment does not specify the way the proxy is to vote on this Resolution.
	(a) the proxy is the Chair; and 
	(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.
	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results

	3. Resolution 2 – Re-election of director – Mr David Mcauliffe
	3.1 General
	3.2 Qualifications and other material directorships
	3.3 Independence
	3.4 Technical information required by Listing Rule 14.1A
	3.5 Board recommendation

	4. Resolution 3 and 4 – ratification of prior issue of Placement Shares
	4.1 General
	4.2 Lead Manager
	(a) a cash fee of $330,000 (being, 6% of the amount raised under the issue of the Placement Shares); and
	(b) 10,000,000 Options in consideration for lead manager services provided by 180 Markets on the same terms as the Placement Options (Broker Options).

	4.3 Listing Rules 7.1 and 7.1A
	4.4 Listing Rule 7.4
	4.5 Technical information required by Listing Rule 14.1A
	4.6 Technical information required by Listing Rule 7.5
	(a) the Placement Shares were issued to the Placement Participants, who are clients of 180 Markets. The Placement Participants were identified through a bookbuild process, which involved 180 Markets seeking expressions of interest to participate in th...
	(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the Company confirms that none of the recipients were:
	(i) related parties of the Company, members of the Company’s Key Management Personnel, substantial holders of the Company, advisers of the Company or an associate of any of these parties; and
	(ii) issued more than 1% of the issued capital of the Company;

	(c) 152,777,778 Placement Shares were issued on the following basis:
	(i) 114,075,927 Placement Shares issued pursuant to Listing Rule 7.1 (ratification of which is sought under Resolution 3); and
	(ii) 38,701,851 Placement Shares issued pursuant to Listing Rule 7.1A (ratification of which is sought under Resolution 4);

	(d) the Placement Shares issued were all fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(e) the Placement Shares were issued on 23 March 2023;
	(f) the issue price was $0.036 per Placement Share under both the issue of Placement Shares pursuant to Listing Rule 7.1 and Listing Rule 7.1A. The Company has not and will not receive any other consideration for the issue of the Placement Shares;
	(g) the purpose of the issue of the Placement Shares was to raise $5,500,000, which has and will be applied towards completing the manufacture and analysis of the Fourth Platform Lot, for the ongoing development of the Company’s technology and for wor...
	(h) the Placement Shares were not issued under an agreement.


	5. Resolution 5 – ratification of prior issue of Placement options
	5.1 General
	5.2 Listing Rules 7.1 and 7.1A
	5.3 Listing Rule 7.4
	5.4 Technical information required by Listing Rule 14.1A
	5.5 Technical information required by Listing Rule 7.5
	(a) the Placement Options were issued to the Placement Participants, who were clients of 180 Markets. The Placement Participants were identified through a bookbuild process, which involved 180 Markets seeking expressions of interest to participate in ...
	(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the Company confirms that none of the recipients were:
	(i) related parties of the Company, members of the Company’s Key Management Personnel, substantial holders of the Company, advisers of the Company or an associate of any of these parties; and
	(ii) issued more than 1% of the issued capital of the Company;

	(c) 76,388,882 Placement Options were issued and the Placement Options were issued on the terms and conditions set out in Schedule 1;
	(d) the Placement Options were issued on 23 March 2023;
	(e) the issue price was $0.055 per Placement Option. The Company has not and will not receive any other consideration for the issue of the Placement Options (other than in respect of funds received on exercise of the Placement Options);
	(f) the purpose of the issue of the Placement Options was to incentivise the Placement Participants to partake in the Placement. The funds raised in the Placement has and will be applied towards the reasons outlined in Section 4.6(g); and
	(g) the Placement Options were not issued under an agreement.


	6. Resolution 6 – ratification of prior issue of Broker Options
	6.1 General
	6.2 Listing Rules 7.1 and 7.1A
	6.3 Listing Rule 7.4
	6.4 Technical information required by Listing Rule 14.1A
	6.5 Technical information required by Listing Rule 7.5
	(a) the Broker Options were issued to 180 Markets;
	(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the Company confirms that the recipient was an adviser of Company but not issued more than 1% of the issued capital of the Company;
	(c) 10,000,000 Broker Options were issued and the Broker Options were issued on the same terms and conditions as the Placement Options as set out in Schedule 1;
	(d) the Broker Options were issued on 23 March 2023;
	(e) the Broker Options were issued at a nil issue price, in consideration for lead manager services provided by 180 Markets. The Company has not and will not receive any other consideration for the issue of the Broker Options (other than in respect of...
	(f) the purpose of the issue of the Broker Options was to satisfy the Company’s obligations under the Lead Manager Mandate; and
	(g) the Broker Options were issued to 180 Markets under the Lead Manager Mandate. A summary of the material terms of the Lead Manager Mandate is set out in Section 4.2 above.


	7. ResolutionS 7 and 8 – Approval of entitlement to sales bonus pool
	7.1 General
	(a) Mr McAuliffe will be entitled to 17.5% of the Sales Bonus Pool; and
	(b) Mr Digby will be entitled to 7.5% of the Sales Bonus Pool,
	(together, the Participation).

	7.2 Sales Bonus Pool
	(a) 7 October 2020, in an announcement titled ‘Board Appointment and Sale Incentive’, pursuant to which the Board advised that Dr Arnout would be entitled to receive 30%, former Director, Drs. Wilbert van den Hoek will be entitled to receive 25%, with...
	(b) 19 December 2022, in an announcement titled ‘2023 Board and Management Incentive Plan’, pursuant to which Drs. Wilbert van den Hoek (Executive Chairman at the time of the announcement) increased his entitlement to the Sales Bonus Pool from 25% to ...
	(c) 15 March 2022, in an announcement titled ‘Appointment of New CEO & Managing Director’ pursuant to which Mr Ken Hurley would be entitled to 30% of the Sales Bonus Pool. Mr ken Hurley resigned on 16 August 2022 and is therefore not entitled to the S...
	Please refer to the above announcements for further information.

	7.3 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	7.4 Technical Information required by section 219 of the Corporations Act
	(a) the entitlement to the Participation will be given to:
	(i) Mr McAuliffe (or his nominee/s) pursuant to Resolution 7; and
	(ii) Mr Digby (or his nominee/s) pursuant to Resolution 8,

	(b) the Related Parties will be entitled to the following portions of the Sales Bonus Pool upon the occurrence of a Liquidity Event:
	(i) Mr McAuliffe (or his nominee) will receive 17.5% of the Sales Bonus Pool pursuant to Resolution 7; and
	(ii) Mr Digby (or his nominee) will receive 7.5% of the Sales Bonus Pool pursuant to Resolution 8,

	(c) the purpose of the Participation is to provide an incentive component alongside the remuneration package for the Related Parties, to motivate and reward the performance of the Related Parties in their roles as Directors and to provide a cost effec...
	(d) the entitlement to be given to each of the Related Parties has been determined based upon a consideration of:
	(i) current market standards and/or practices of other ASX listed companies of a similar size and stage of development to the Company;
	(ii) the remuneration of the Related Parties; and
	(iii) incentives to attract and retain the service of the Related Parties who have appropriate knowledge and expertise, while maintaining the Company’s cash reserves.
	The Company does not consider that there are any significant opportunity costs to the Company or benefits foregone by the Company in offering these incentives to the Related Parties;

	(e) the total remuneration package for each of the Related Parties for the previous financial year and the proposed total remuneration package for the current financial year are set out below:
	(f) the relevant interests of the Related Parties in securities of the Company as at the date of this Notice are set out below:
	As at the date of this Notice
	(g) the Board is not aware of any other information that is reasonably required by Shareholders to allow them to decide whether it is in the best interests of the Company to pass Resolution 7 and Resolution 8.

	7.5 Worked Examples
	David McAuliffe
	Howard Digby


	8. resolution 9 – approval of 7.1A Mandate
	8.1 General
	As at the date of this Notice, 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 $209,549,190 (based on the number of Shares on issue and the closing price of Shares on the ASX ...
	The Company’s market capitalisation had recently increased above this prescribed $300,000,000 threshold. If the closing price of the Company’s Shares on ASX on the last trading day before the date of the Meeting (or the fair measure of the price of Sh...

	8.2 Technical information required by Listing Rule 7.3A
	(a) Period for which the 7.1A Mandate is valid
	(i) the date that is 12 months after the date of this Meeting;
	(ii) the time and date of the Company’s next annual general meeting; and
	(iii) the time and date of approval by Shareholders of any transaction under Listing Rule 11.1.2 (a significant change in the nature or scale of activities) or Listing Rule 11.2 (disposal of the main undertaking).

	(b) Minimum price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed by the entity and the recipient of the Equity Securities; or
	(ii) if the Equity Securities are not issued within 10 trading days of the date in Section 8.2(b)(i), the date on which the Equity Securities are issued.

	(c) Use of funds raised under the 7.1A Mandate
	(d) Risk of Economic and Voting Dilution
	1. There are currently 1,746,243,252 Shares on issue as at the date of this Notice.
	2. The issue price set out above is the closing market price of the Shares on the ASX on 4 October 2023 (being $0.12).
	3. The Company issues the maximum possible number of Equity Securities under the 7.1A Mandate.
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with approval under Listing Rule 7.1.
	5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 unless otherwise disclosed.
	8. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue.  This is why the voting dilution is shown in each example as 10%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 7.1A Mandate, based on that Shareholder’s holding at the date of the Meeting.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.

	(e) Allocation policy under the 7.1A Mandate
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue, share purchase plan, placement or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).

	(f) Previous approval under Listing Rule 7.1A
	1. Market Price means the closing price of Shares on ASX (excluding special crossings, overnight sales and exchange traded option exercises). For the purposes of this table the discount is calculated on the Market Price on the last trading day on whic...
	2. Fully paid ordinary shares in the capital of the Company, ASX Code: 4DS (terms are set out in the Constitution).
	3. This is a statement of current intentions as at the date of this Notice.  As with any budget, intervening events and new circumstances have the potential to affect the manner in which the funds are ultimately applied.  The Board reserves the right ...

	8.3 Voting Exclusion Statement
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.
	(a) is not included in the A&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000.


	Schedule 1 – terms and conditions of Placement options and Broker Options
	(a) Entitlement
	(b) Exercise Price
	(c) Expiry Date
	(d) Exercise Period
	(e) Notice of Exercise
	(f) Exercise Date
	(g) Timing of issue of Shares on exercise
	(i) issue the number of Shares required under these terms and conditions in respect of the number of Options specified in the Notice of Exercise and for which cleared funds have been received by the Company;
	(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with the Corporations Act and do all such thing...
	(iii) apply for official quotation on ASX of Shares issued pursuant to the exercise of the Options.

	(h) Shares issued on exercise
	(i) Reconstruction of capital
	(j) Participation in new issues
	(k) Change in exercise price
	(l) Transferability
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	AGENDA
	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Company’s annual financial report for the financial year ended 30 June 2023.”

	3. Resolution 2 – election of director – DR Peter Smith
	“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and for all other purposes, Dr Peter Smith, a Director who was appointed casually on 28 June 2023, retires, and being eligible, is elected as a Director.”

	4. Resolution 3 – Re-election of director – Phillip Lynch
	“That, for the purpose of clause 15.2 of the Constitution, Listing Rule 14.4 and for all other purposes, Phillip Lynch, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	5. resolution 4 – issue of DIRECTOR OPTIONS TO director – Mary Harney
	“That, for the purposes of Listing Rule 10.14 and for all other purposes, approval is given for the Company to issue 139,516 Options to Mary Harney (or her nominee/s) under the Incentive Option Plan on the terms and conditions set out in the Explanato...
	A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see below.

	6. resolution 5 – issue of DIRECTOR OPTIONS TO director – Peter smith
	“That, for the purposes of Listing Rule 10.14 and for all other purposes, approval is given for the Company to issue 440,019 Options to Peter Smith (or his nominee/s) under the Incentive Option Plan on the terms and conditions set out in the Explanato...
	A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see below.
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.
	Voting by proxy
	Voting in person
	Virtual Meeting

	(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or 
	(b) a Closely Related Party of such a member.
	(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
	(b) the voter is the Chair and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.
	(a) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(b) the appointment does not specify the way the proxy is to vote on this Resolution.
	(a) the proxy is the Chair; and
	(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel. 
	(a) the proxy is either:
	(iii) a member of the Key Management Personnel; or
	(iv) a Closely Related Party of such a member; and

	(b) the appointment does not specify the way the proxy is to vote on this Resolution.
	(a) the proxy is the Chair; and
	(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel. 
	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results

	3. Resolution 2 – election of director – Dr Peter Smith
	3.1 General
	3.2 Qualifications and other material directorships
	3.3 Independence
	3.4 Other material information
	3.5 Board recommendation

	4. Resolution 3 – Re-election of director – Phillip Lynch
	4.1 General
	4.2 Qualifications and other material directorships
	Mr Lynch has a career spanning more than 30 years in the Asia Pacific region with Johnson & Johnson. He is an experienced executive and board director, with a diverse background across corporate development, strategy, financial performance, marketing ...
	In his former role as Vice President of Commercial Growth and Innovation at Johnson & Johnson Asia Pacific (J&J AP), 2016 - 2019, Mr Lynch partnered with the Mergers and Acquisitions team to drive the integration and growth of acquired businesses. He ...
	Mr Lynch is a graduate of Monash University with a Bachelor of Business in Marketing. He completed postgraduate studies at University of Virginia’s Darden Business School (USA) and is a graduate of the Australian Institute of Company Directors.
	4.3 Independence
	4.4 Technical information required by Listing Rule 14.1A
	4.5 Board recommendation

	5. resolutions 4 and 5 – issue of DIRECTOR OPTIONS TO DIRECTORs
	5.1 General
	(a) 20 April 2023, Ms Harney was appointed as Non-Executive Chair following her previous role as Non-Executive Director; and
	(b) 22 August 2023, Dr Smith was appointed as an Executive Director following his previous role as a Non-Executive Director.
	(a) 139,516 Options to Ms Mary Harney (or her nominee/s) (being the subject of Resolution 4); and
	(b) 440,019 Options to Mr Peter Smith (or his nominee/s) (being the subject of Resolution 5),
	pursuant to the Incentive Option Plan (Option Plan) and on the terms and conditions set out below (Director Options).
	The Director Options will vest over three (3) years (being 33% for the first year and subsequently equal increments to the end of the third year) and are exercisable at a 20-day volume weighted average at a 48% premium up to and including the day prio...
	Ms Harney and Dr Smith are herein referred to as the Related Parties.

	5.2 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	5.3 Listing Rule 10.14
	5.4 Technical information required by Listing Rule 14.1A
	5.5 Technical information required by Listing Rule 10.15
	(a) the Director Options will be issued to the following persons:
	(i) Ms Harney (or her nominee/s) pursuant to Resolution 4; and
	(ii) Dr Smith (or his nominee/s) pursuant to Resolution 5,

	(b) the maximum number of Director Options to be issued to the Related Parties (being the nature of the financial benefit proposed to be given) is 579,535 comprising:
	(i) 139,516 Director Options to Ms Harney (or her nominee/s) pursuant to Resolution 4; and
	(ii) 440,019 Director Options to Dr Smith (or his nominee/s) pursuant to Resolution 5,

	(c) 110,392 Options have previously been issued to Ms Harney for nil cash consideration under the Option Plan. No Options have been previously issued to Dr Smith under the Option Plan;
	(d) a summary of the material terms and conditions of the Director Options is set out in Schedule 1;
	(e) the Director Options are unquoted Options. The Company has chosen to issue Director Options to the Related Parties for the following reasons:
	(i) the Director Options are unquoted, therefore, the issue of the Director Options has no immediate dilutionary impact on Shareholders;
	(ii) the deferred taxation benefit which is available to the Related Parties in respect of an issue of Options is also beneficial to the Company as it means the Related Parties are not required to immediately sell the Director Options to fund a tax li...
	(iii) it is not considered that there are any significant opportunity costs to the Company or benefits foregone by the Company in issuing the Director Options on the terms proposed;

	(f) the current total remuneration package for:
	(i) Ms Harney is $155,400 per annum, comprising of directors’ fees and statutory superannuation. If the Director Options are issued, the total remuneration package of Ms Harney will increase by $19,923 to $178,333 being the value of one-third of the D...
	(ii) Dr Smith is $210,900 per annum, comprising of salary and statutory superannuation. If the Director Options are issued, the total remuneration package of Dr Smith will increase by $62,834 to $273,734, being the value of one-third of the Director O...

	(g) the Company values the Director Options at $0.4284 per Director Option, based on the Black-Scholes methodology;
	(h) the Director Options will be issued to the Related Parties no later than three (3) years after the date of the Meeting (or such later date as permitted by any ASX waiver or modification of the Listing Rules) and it is anticipated the Director Opti...
	(i) the issue price of the Director Options will be nil, as such no funds will be raised from the issue of the Director Options (other than in respect of funds received on exercise of the Director Options);
	(j) a summary of the material terms and conditions of the Option Plan is set out in Schedule 2;
	(k) no loans are being made to the Related Parties in connection with the acquisition of the Director Options;
	(l) details of any Options issued under the Option Plan will be published in the annual report of the Company relating to the period in which they were issued, along with a statement that approval for the issue was obtained under Listing Rule 10.14; a...


	a director of the entity;
	an associate of a director of the entity; or
	a person whose relationship with the entity or a person referred to in Listing Rules 10.14.1 to 10.14.2 is such that, in ASX’s opinion, the acquisition should be approved by security holders.
	Glossary
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.

	Schedule 1 – terms and conditions of DIRECTOR OPTIONS
	Schedule 2 – TERMS AND CONDITIONS OF option plan
	(a) Eligibility: Participants in the Option Plan may be:
	(i) a Director (whether executive or non-executive) of the Company and any Associated Body Corporate of the Company (each, a Group Company);
	(ii) a full or part time employee of any Group Company;
	(iii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class Order 14/1000 as amended or replaced (Class Order); or
	(iv) a prospective participant, being a person to whom the offer is made but who can only accept the offer if an arrangement has been entered into that will result in the person becoming a participant under subparagraphs (i), (ii), or (iii) above,

	(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written offer to any Eligible Participant to apply for up to a specified number of Options, upon the terms set out in the Option Plan and upon such additional terms and c...
	(c) Plan limit: The Company must have reasonable grounds to believe, when making an offer, that the number of Shares to be received on exercise of Options offered under an offer, when aggregated with the number of Shares issued or that may be issued a...
	(d) Issue price:  Unless the Options are quoted on the ASX, Options issued under the Option Plan will be issued for no more than nominal cash consideration.
	(e) Exercise price: The Board may determine the Option exercise price (if any) for an Option offered under that Offer in its absolute discretion. To the extent the Listing Rules specify or require a minimum price, the Option exercise price must not be...
	(f) Cashless Exercise: The cashless exercise facility entitles an Eligible Participant to set-off the Option exercise price against the number of Shares which the Eligible Participant is entitled to receive upon exercise of the Eligible Participant’s ...
	(g) Vesting conditions: An Option may be made subject to vesting conditions as determined by the Board in its discretion and as specified in the offer for the Option (Vesting Conditions).
	(h) Vesting: The Board may in its absolute discretion (except in respect of a change of control occurring where Vesting Conditions are deemed to be automatically waived) by written notice to a Participant (being an Eligible Participant to whom Options...
	(i) special circumstances arising in relation to a Relevant Person in respect of those Options, being:
	(A) a Relevant Person ceasing to be an Eligible Participant due to:
	(I) death or total or permanent disability of a Relevant Person; or
	(II) retirement or redundancy of a Relevant Person;

	(B) a Relevant Person suffering severe financial hardship;
	(C) any other circumstance stated to constitute “special circumstances” in the terms of the relevant offer made to and accepted by the Participant; or
	(D) any other circumstances determined by the Board at any time (whether before or after the offer) and notified to the relevant Participant which circumstances may relate to the Participant, a class of Participant, including the Participant or partic...

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

	(i) Lapse of an Option: An Option will lapse upon the earlier to occur of:
	(i) an unauthorised dealing in, or hedging of, the Option occurring;
	(ii) a Vesting Condition in relation to the Option is not satisfied by its due date, or becomes incapable of satisfaction, as determined by the Board in its absolute discretion, unless the Board exercises its discretion to waive the Vesting Conditions...
	(iii) in respect of unvested Option only, a Relevant Person ceases to be an Eligible Participant, unless the Board exercises its discretion to vest the Option in the circumstances set out in paragraph (h) or the Board resolves, in its absolute discret...
	(iv) in respect of vested Options only, a Relevant Person ceases to be an Eligible Participant and the Options granted in respect of that Relevant Person are not exercised within one (1) month (or such later date as the Board determines) of the date t...
	(v) the Board deems that an Option lapses due to fraud, dishonesty or other improper behaviour of the Eligible Participant;
	(vi) the Company undergoes a change of control or a winding up resolution or order is made and the Board does not exercise its discretion to vest the Option; and
	(vii) the expiry date of the Option.

	(j) Not transferrable: Subject to the Listing Rules, Options are only transferrable in Special Circumstances with the prior written consent of the Board (which may be withheld in its absolute discretion) or by force of law upon death, to the Participa...
	(k) Shares: Shares resulting from the exercise of the Options shall, subject to any sale restrictions (refer to paragraph (l)), from the date of issue, rank on equal terms with all other Shares on issue.
	(l) Sale restrictions: The Board may, in its discretion, determine at any time up until exercise of Options, that a restriction period will apply to some or all of the Shares issued to a Participant on exercise of those Options (Restriction Period). I...
	(m) Quotation of Shares: If Shares of the same class as those issued upon exercise of Options issued under the Option Plan are quoted on the ASX, the Company will, subject to the Listing Rules, apply to the ASX for those Shares to be quoted on ASX wit...
	(n) No participation rights: There are no participation rights or entitlements inherent in the Options and Participants will not be entitled to participate in new issues of capital offered to Shareholders during the currency of the Options without exe...
	(o) Change in exercise price or number of underlying securities: An Option does not confer the right to a change in exercise price or in the number of underlying Shares over which the Option can be exercised.
	(p) Reorganisation: If, at any time, the issued capital of the Company is reorganised (including consolidation, subdivision, reduction or return), the terms of the Options will be changed in a manner consistent with the Corporations Act and the Listin...
	(q) Amendments: Subject to express restrictions set out in the Option Plan and complying with the Corporations Act, Listing Rules and any other applicable law, the Board may, at any time, by resolution amend or add to all or any of the provisions of t...



