MGC PHARMACEUTICALS LTD
ACN 116 800 269
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held aft:

TIME: 4:00 pm (AWST)
DATE: Wednesday, 24 November 2021
PLACE: 1202 Hay Street

WEST PERTH WA AUSTRALIA 6005

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

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

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 4:000m (AWST) on Monday, 22 November 2021.



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 2021 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 contained in the Company’s annual financial report for the
financial year ended 30 June 2021.”

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 - SPILL RESOLUTION

If less than 25% of the votes cast on Resolution 1 are voted against adoption of the
Remuneration Report, the Chair will withdraw Resolution 2.

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

“That, for the purposes of section 250V(1) of the Corporations Act and for all
other purposes, approval is given for:

(a) the Company to hold another meeting of Shareholders within 90
days of the date of this Meeting (Spill Meeting); and

(b) all Vacating Directors to cease to hold office immediately before
the end of the Spill Meeting; and

(c) resolutions to appoint persons to offices that will be vacated
pursuant fo (b) to be put to vote at the Spill Meeting.”

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

4. RESOLUTION 3 — RE-ELECTION OF DIRECTOR — MR NATIV SEGEV

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 14.2 of the Constitution, Listing Rule 14.5 and
for all other purposes, Mr Nativ Segev, a Director, retires by rotation, and
being eligible, is re-elected as a Director.”
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RESOLUTION 4 — RE-ELECTION OF DIRECTOR - DR ROSS WALKER

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 14.2 of the Constitution, Listing Rule 14.5 and
for all other purposes, Dr Ross Walker, a Director, retires by rotation, and
being eligible, is re-elected as a Director.”

RESOLUTION 5 — RATIFICATION OF PRIOR ISSUE OF SHARES — PART CONSIDERATION
FOR THE ACQUISITION OF MEDICANL

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 17,923,153 Shares on the terms and conditions
set out in the Explanatory Statement.”

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

RESOLUTION 6 - APPROVAL TO ISSUE DEFERRED CONSIDERATION SHARES FOR
ACQUISITION OF MEDICANL

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approval
is given for the Company to issue 17,923,153 Shares, on the terms and
conditions set out in the Explanatory Statement.”

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

RESOLUTION 7 — APPROVAL OF 7.1A MANDATE

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

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

RESOLUTION 8 - INCREASE IN TOTAL AGGREGATE REMUNERATION FOR NON-
EXECUTIVE DIRECTORS

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

“That, for the purposes of clause 14.8 of the Constitution, Listing Rule 10.17
and for all other purposes, Shareholders approve an increase of the total
aggregate amount of fees payable to non-executive Directors from
$250,000 per annum to $500,000 per annum in accordance with 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.

Dated: 18 October 2021

By order of the Board

David Lim
Company Secretary




Voting Prohibition Statements

Resolution 2 - Adoption of
Remuneration Report

Resolution 3 - Spill
Resolution

Resolution 8 — Increase in
Total Aggregate
Remuneration for Non-
Executive Directors

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 fo 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.

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 fo 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 person appointed as a proxy must not vote, on the basis of that

appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(ii) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to
vote on this Resolution.

However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

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




Voting Exclusion Statements

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

Resolution 5 — Ratification A person who participated in the issue (namely, each of the Sellers)
of Prior Issue of Shares — or any associates of those persons.

Part Consideration for the

Acquisition of MediCaNL

Resolution 6 — Approval to A person who is expected to participate in, or who will obtain a
issue Deferred material benefit as a result of, the proposed issue (except a benefit
Consideration Shares for solely by reason of being a holder of ordinary securities in the
Acquisition of MediCaNL Company) (namely, each of the Sellers) or an associate of that
person (or those persons).

Resolution 8 — Increase in A Director or an associate of that person or those persons.
Total Aggregate

Remuneration for Non-

Executive Directors

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 resolufion in accordance with directions given by the
beneficiary to the holder to vote in that way.

Voting by proxy

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

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

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies

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

Shareholders and their proxies should be aware that:
o 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.

Voting in person

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

Depositary Interest holders

Persons Entitled to Vote




The Form of Instruction (accompanying this Notice of Meeting) must be signed by the depositary
inferest holder or an attorney duly authorised in writing and deposited at the office of the
Depositary, Computershare Investor Services PLC, located at The Pavilions, Bridgewater Road,
Bristol BS99 6ZY by 4.00 pm GMT on Wednesday, 17 November 2021. Any Form of Instruction
received after that time will not be valid for the Meeting.

CREST Voting

Holders of Depositary Interests in CREST may fransmit voting instructions by utilising the CREST voting
service in accordance with the procedures described in the CREST Manual. CREST personal
members or other CREST sponsored members, and those CREST members who have appointed a
voting service provider, should refer to their CREST sponsor or voting service provider, who will be
able to take appropriate action on their behalf.

In order for instructions made using the CREST voting service to be valid, the appropriate CREST
message (a “CREST Voting Instruction”) must be properly authenticated in accordance with
Euroclear’s specifications and must contain the information required for such instructions, as
described in the CREST Manual (available vio_ www.euroclear.com).

To be effective, the CREST Voting Instruction must be transmitted so as to be received by the
Company’s agent (3RA50) no later than 4.00 p.m. (GMT) on Wednesday, 17 November 2021.

For this purpose, the time of receipt will be taken to be the fime (as determined by the timestamp
applied to the CREST Voting Instruction by the CREST applications host) from which the Company’s
agent is able to retrieve the CREST Voting Instruction by enquiry to CREST in the manner prescribed
by CREST. Holders of Depositary Interests in CREST and, where applicable, their CREST sponsors or
voting service providers should note that Euroclear does not make available special procedures in
CREST for any particular messages. Normal system timings and limitations will therefore apply in
relation fo the transmission of CREST Voting Instructions. It is the responsibility of the Depositary Interest
holder concerned to take (or, if the Depositary Interest holder is a CREST personal member or
sponsored member or has appointed a voting service provider, to procure that the CREST sponsor or
voting service provider takes) such action as shall be necessary to ensure that a CREST Voting
Instruction is transmitted by means of the CREST voting service by any particular time. In this
connection, Depositary Interest holders and, where applicable, their CREST sponsors or voting service
providers are referred, in particular, to those sections of the CREST Manual concerning practical
limitations of the CREST system and timings.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 6382 3390.



http://www.euroclear.com/

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 2021 together with the declaration of the Directors,
the Directors’ report, the Remuneration Report and the auditor’s report.

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

2.1

2.2

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
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.

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, af consecutive annual general meetings, at least
25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution
must be put to vote at the second of those annual general meetings.

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

All of the directors of the company who were in office when the directors' report
(asincludedin the company’s annual financial report for the most recent financial
year) was approved, other than the managing director of the company, will
cease o hold office immediately before the end of the Spill Meeting but may
stand for re-election at the Spill Meeting.

Following the Spill Meeting those persons whose election or re-election as directors
of the company is approved will be the directors of the company.
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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 more than
25%. Accordingly, the Spill Resolution will be relevant for this Annual General
Meeting if at least 25% of the votes cast on the Remuneration Report Resolution
are voted against adoption of the Remuneration Report. Refer to Resolution 2
and Section 3 for further information.

3. RESOLUTION 2 - SPILL RESOLUTION
If less than 25% of the votes cast on Resolution 1 are voted against adoption of the
Remuneration Report, the Chair will withdraw Resolution 2.

3.1 General
The Corporations Act requirements for this Resolution to be put to vote are set out
in Section 2.2.
The effect of this Resolution being passed is the Company will be required to hold
another meeting of Shareholders within 90 days of the date of this Meeting
(Spill Meeting) and the Vacating Directors will cease to hold office immediately
before the end of the Spill Meeting. The business of the Spill Meeting will be to put
to vote resolutions to appoint persons to offices vacated by the Vacating
Directors.
In the event a Spill Meeting is required a separate notice of meeting will be
distributed to Shareholders with details about those persons that will seek election
as directors of the Company at the Spill Meeting.

3.2 Proxy voting restrictions
Shareholders appoinfing a proxy for this Resolution should note the vofting
restrictions applying to Resolution 1 apply in the same manner to this Resolution.

4, RESOLUTION 3 — RE-ELECTION OF DIRECTOR — MR NATIV SEGEV

4.1 General
Listing Rule 14.5 provides that an entity which has directors must hold an election
of directors at each annual general meeting.
The Constitution sets out the requirements for determining which Directors are to
retire by rotation at an annual general meeting.
Mr Nativ Segev, who has served as a Director since 15 February 2016 and was last
re-elected on 29 November 2019, retires by rotation and seeks re-election.

4.2 Quadlifications and other material directorships

Mr Segev founded MGC Pharma in 2014 with a goal to expand into international
markets and raise the quality of medicinal phytocannabinoid products, in
addifion to making them accessible to patients all over the world. Prior to
establishing MGC Pharma, Mr. Segev was a leader in the Medical Cannabis
industry with a sizeable patient-base.




He has over 10 years of experience in implementation, legislation and lobbying in
the global Medical Cannabis industry, combined with over 15 years of experience
in diverse executive roles.

Mr Segev has not held any other material directorships in the past three years.

4.3 Independence
If re-elected the Board does not consider Mr Nafiv Segev an independent
Director.

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

5. RESOLUTION 4 — RE-ELECTION OF DIRECTOR — DR ROSS WALKER

5.1 General
Listing Rule 14.5 provides that an enftity which has directors must hold an election
of directors at each annual general meeting.
The Constitution setfs out the requirements for determining which Directors are to
retire by rotation at an annual general meeting.
Dr Ross Walker, who has served as a Director since 15 February 2016 and was last
re-elected on 29 November 2019, retires by rotation and seeks re-election.

5.2 Qualifications and other material directorships
Dr Ross Walker is an eminent practicing cardiologist with over 35 years' experience
as a clinician.
For the past 20 years, he has been focusing on preventative cardiology and is one
of Australia’s leading preventative health experts.
Dr Walker is considered one of the world’s best keynote speakers and life coaches,
he is the author of seven best-selling books and a health presenterin the Australian
Media.

53 Independence
If re-elected the Board considers Dr Ross Walker to be an independent Director.

54 Board recommendation

The Board has reviewed Dr Walker's performance since his appointment to the
Board and considers that Dr Walker's skills and experience will continue to
enhance the Board’s ability fo perform its role. Accordingly, the Board supports
the re-election of Dr Walker and recommends that Shareholders vote in favour of
Resolution 4.




BACKGROUND TO RESOLUTIONS 5 AND 6

On 22 April 2021, the Company announced that it had entered info an
agreement with the shareholders of MediCaNL Inc (MediCaNL), to acquire 100%
of the issued share capital of MediCaNL (Acquisition). MediCaNL was the holding
company of MediCaNL Israel 2019 Ltd, a private Israeli company operating in and
providing specialist services to the pharmaceutical sector for development of
new medicines. MediCaNL Israel 2019 Ltd offers clinical and preclinical trial
services, as well as assistance with clinical trials in the form of research data from
past studies of all Phase | to IV using a variety of freatment methods.

In consideration for the Acquisition, the Company agreed to issue the
shareholders of MediCaNL (together, the Sellers) a total of 89,615,764 Shares
(representing consideration of $6 million, based on a deemed issue price of $0.067
per Share), pro-rata to their existing holding in the issued capital of MediCaNL as
follows:

(a) (Tranche 1) 30% of the Shares (26,884,731 Shares) were issued at
setflement of the Acquisition on 10 May 2021 (Settlement), under the
Company’s Listing Rule 7.1 placement capacity and ratified by
shareholders at the General Meeting dated 12 August 2021;

(b) (Tranche 2) 20% of the Shares (17,923,153 Shares) were issued on 20
September 2021 and received shareholder approval at the General
Meeting dated 12 August 2021;

(c) (Tranche 3) 20% of the Shares (17,923,153 Shares) will be issued on or
about 22 November 2021, being the date which was 7 months from
Settlement, Pursuant to Resolution 5 of this Notice, the Company is
seeking Shareholder approval to ratify this prior issue for the purposes of
Listing Rule 7.4;

(d) 30% of the Shares (26,884,727 Shares) will be issued as follows:

(i) (Tranche 4) 20% of the Shares (17,923,153 Shares) on the date
which is on or before 10 months from Settlement, subject to
Shareholder approval pursuant to Resolution 6; and

(ii) (Tranche 5) 10% of the Shares (8,961,574 Shares) on the date
which is 13 months from Settlement, subject to Shareholder
approval at a date to be confirmed.

(the Deferred Consideration).

There were no Board or senior management changes to the Company as a result
of the Acquisition.

Otherwise, the Acquisition agreement contained customary terms (including
representations and warranties and standard confidentiality provisions).




7.1

7.2

7.3

RESOLUTION 5 — RATIFICATION OF PRIOR ISSUE OF SHARES — PART CONSIDERATION
FOR THE ACQUISITION OF MEDICANL

General

On or about 22 November 2021, the Company proposes toissue 17,923,153 Shares
to the Sellers as part consideration for the Acquisition.

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

This issue of Shares does notf fit within any of the excepftions set out in Listing Rule
7.2 and, as it has not yet been approved by Shareholders, it effectively uses up
part of the 15% limit in Listing Rule 7.1, reducing the Company’s capacity to issue
further equity securities without Shareholder approval under Listing Rule 7.1 for the
12 month period following the date of issue.

Listing Rule 7.4 allows the shareholders of a listed company to approve anissue of
equity securities after it has been made or agreed to be made. If they do, the
issue is faken to have been approved under Listing Rule 7.1 and so does not
reduce the company’s capacity to issue further equity securities without
shareholder approval under that rule.

The Company wishes to retain as much flexibility as possible to issue additional
equity securities in the future without having to obtain Shareholder approval for
such issues under Listing Rule 7.1. Accordingly, the Company is seeking
Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the Shares.

Resolution 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the
issue of those Shares.

Technical information required by Listing Rule 14.1A

If Resolution 5 is passed, the Shares will be excluded in calculating the Company’s
combined 25% limit in Listing Rules 7.1 and 7.1A, effectively increasing the number
of equity securities the Company can issue without Shareholder approval over the
12 month period following the date of issue of the Shares.

If Resolution 5 is not passed, the Shares will be included in calculating the
Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, effectively
decreasing the number of equity securities that the Company can issue without
Shareholder approval over the 12 month period following the date of issue of the
Shares.

It is noted that the Company’s ability to ufilise the additional 10% capacity
provided for in Listing Rule 7.1A for issues of equity securities following this Meeting
remains conditional on Resolution 7 being passed at this Meeting.

Technical information required by Listing Rule 7.5

Pursuant to and in accordance with Listing Rule 7.5, the following information is
provided in relation to Resolution 5:

(a) the Shares were issued to the Sellers, pro-rata to their existing shareholding
in MediCaNL at the time of the Acquisition, as set out below:




(o)

(c)

(d)

Holding ratio /

Consideration Shares

ratio (%)
Nadya Lisovoder (founder) 75.00%
KW Capital Partners Limited 12.86%
Rivka Stern Youdkevich 3.50%
Roy Kait 2.50%
Hannan Fleiman 1.43%
EMMCAP CORP 1.43%
Fortius Research & Trading Corporation 1.43%
Bezalel Partners Lic 0.71%
Mock[e Research Capital Corp. ITF 1745574 071%
Ontario Ltd
Guy Gershoni 0.43%
Total 100.00%

in accordance with paragraph 7.4 of ASX Guidance Note 21, the
Company confirms that:

(1)

at the date of the Acquisition none of the recipients were related
parties of the Company, members of the Company's Key
Management Personnel, substantial holders of the Company,
adyvisers of the Company or an associate of any of these parties.
However, it is noted that Ms Lisovoder is currently the Company’s
CRO; and

holds more than 1% of the issued capital of the Company, other
than Ms Lisovoder, who currently holds 1.4% of the issued capital
of the Company;

17,923,153 Shares will be issued and the Shares issued were all fully paid
ordinary shares in the capital of the Company issued on the same terms
and condifions as the Company’s existing Shares;

the Shares will be issued on or about 22 November 2021;

(1)

the Shares will be issued at a deemed issue price of $0.067, as
part consideration for the Acquisition; The Company has not and
will not receive any other consideration for the issue of the
Shares;

the Shares will be issued to the Sellers under the share sale
agreement pertaining to the Acquisition. A summary of the
material terms of this agreement is set out in Section é above.




8.1

8.2

8.3

8.4

RESOLUTION 6 - APPROVAL TO ISSUE DEFERRED CONSIDERATION SHARES FOR
ACQUISITION OF MEDICANL

General

Under Resolution 6, the Company is seeking approval for the issue of 17,923,153
Shares to the Sellers as Tranche 3 of the Deferred Consideration.

Listing Rule 7.1

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

The proposed issue of the Shares does not fit within any of the exceptions set out
in Listing Rule 7.2. The Company wishes to retain as much flexibility as possible to
issue additional equity securities in the future without having to obtain Shareholder
approval under Listing Rule 7.1. Accordingly, the Company is seeking Shareholder
approval pursuant to Listing Rule 7.1 so that it does not use up any of its 15%
placement capacity under Listing Rule 7.1.

Technical information required by Listing Rule 14.1A

If Resolution 6 is passed, the Company will be able to proceed with the issue of
the Shares. In addition, the issue of the Shares will be excluded from the
calculation of the number of equity securities that the Company canissue without
Shareholder approval under Listing Rule 7.1.

If Resolution 6 is not passed, the issue of the Shares can still proceed but it will
reduce, fo that extent, the Company’s capacity to issue equity securities without
Shareholder approval under Listing Rule 7.1 for 12 months following the issue.

Resolution 6 seeks Shareholder approval for the purposes of Listing Rule 7.1 for the
issue of the Shares.

Technical information required by Listing Rule 7.1

Pursuant to and in accordance with Listing Rule 7.3, the following information is
provided in relation to Resolution é:

(a) the Shares will be issued to the Sellers pro-rata to their ending holding in
MediCaNL (as detailed in Section 7.3(a) above):

(b) in accordance with paragraph 7.2 of ASX Guidance Notfe 21, the
Company confirms that:

(i) at the date of the Acquisition none of the recipients were related
parfies of the Company, members of the Company’s Key
Management Personnel, substantial holders of the Company,
adyvisers of the Company or an associate of any of these parties.
However, it is noted that Ms Lisovoder is currently the Company’s
CRO:; and

(ii) none of the recipients, other than Ms Nadya Lisovoder (refer to
Section 7.3(b)(ii) above), will be issued more than 1% of the issued
capital of the Company;




(c) the number of Shares to be issued is 17,923,153. The Shares issued will be
fully paid ordinary shares in the capital of the Company issued on the
same terms and conditions as the Company'’s existing Shares;

(d) the Shares will be issued within 3 months of the date of the Meeting and
it is intended that the issue of the Shares will occur as detailed in Section
6 above;

(e) the Shares will be issued at a deemed issue price of $0.067, as part

consideration for the Acquisition;

(f) the Shares will be issued to the Sellers under the share sale agreement
pertaining to the Acquisition. A summary of the material terms of this
agreement is set out in Section 6 above.

(9) the Shares are not being issued under, or to fund, a reverse takeover.

2.1

RESOLUTION 7 - APPROVAL OF 7.1A MANDATE
General

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

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval
by way of a special resolution passed at its annual general meeting to increase
this 15% limit by an extra 10% to 25% (7.1A Mandate).

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300,000,000 or less. The Company is an eligible
entity for these purposes.

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 $142 million
(based on the number of Shares on issue and the closing price of Shares on the
ASX on 30 September 2021.

Resolution 7 seeks Shareholder approval by way of special resolution for the
Company to have the additional 10% placement capacity provided for in Listing
Rule 7.1A to issue Equity Securities without Shareholder approval.

If Resolution 7 is passed, the Company will be able to issue Equity Securities up to
the combined 25% limit in Listing Rules 7.1 and 7.1 A without any further Shareholder
approval.

If Resolution 7 is not passed, the Company will not be able to access the additional
10% capacity to issue Equity Securities without Shareholder approval under Listing
Rule 7.1A, and will remain subject to the 15% limit on issuing Equity Securities
without Shareholder approval set out in Listing Rule 7.1.




9.2

Technical information required by Listing Rule 7.1A

Pursuant to and in accordance with Listing Rule 7.3A, the information below is
provided in relation to Resolution 7:

(a)

(o)

(c)

(d)

Period for which the 7.1A Mandate is valid

The 7.1 A Mandate will commence on the date of the Meeting and expire
on the first to occur of the following:

(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
fransaction 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).

Minimum price

Any Equity Securitiesissued under the 7.1 A Mandate must be in an existing

quoted class of Equity Securities and be issued at a minimum price of 75%

of the volume weighted average price of Equity Securities in that class,

calculated over the 15 trading days on which frades in that class were
recorded immediately before:

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

(ii) if the Equity Securities are not issued within 10 trading days of the
date in Section 92.2(b)(i), the date on which the Equity Securities
are issued.

Use of funds raised under the 7.1A Mandate

The Company intends to use funds raised from issues of Equity Securities
under the 7.1A Mandate for a range of purposes including:

(i) the acquisition of new resources, assets and investments
(including expenses associated with such an acquisition);

(ii) research and development in line with the Company’s current
business;

(iii) production and manufacturing costs;

(iv) the development of the Company’s current business; and
(v) general working capital.

Risk of Economic and Voting Dilution

Any issue of Equity Securities under the 7.1A Mandate will dilute the
interests of Shareholders who do not receive any Shares under the issue.




If Resolution 7 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 7.1A Mandate,
the economic and voting dilution of existing Shares would be as shown in
the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in Listing Rule 7.1A.2, on the basis
of the closing market price of Shares and the number of Equity Securities
on issue or proposed to be issued as at 30 September 2021.

The table also shows the voting dilution impact where the number of
Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued under
the 7.1A Mandate.

Issue Price
.031 .061 4
Number of Shares on Issue . I S SO S
. . issued - 10%
(Variable A in Listing Rule .
7.1A.2 voting 7 Issue Price e
2 dilution decrease increase
Funds Raised
2,421,419,008 242,141,900 $7.385,327 $22,155,983
Current
Shares Shares
50% 3,632,128,512 363,212,851 $11,077,991 $33,233,975
increase Shares Shares
100% 4,842,838,016 484,283,801 $14,770,655 $44,311,967
increase Shares Shares

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

The table above uses the following assumptions:
1. There are currently 2,421,419,008 Shares on issue comprising:

(a) 2,403,495,855 existing Shares as at the date of this Notfice of Meeting; and

(b) 17,923,153 Shares which will be issued if Resolution 6 is passed at this
Meeting.

2.  Theissue price set out above is the closing market price of the Shares on the ASX
on 30 September 2021 being $0.061).

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. If the issue of Equity Securities includes quoted Options, it is
assumed that those quoted Options are exercised into Shares for the purpose of
calculating the voting dilution effect on existing Shareholders.

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

7. This table does not set out any dilution pursuant to approvals under Listing Rule
7.1 unless otherwise disclosed.
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9.3

(e)

8. The 10% voting dilution reflects the aggregate percentage dilution against the
issued share capital at the time of issue. This is why the voting dilution is shown in
each example as 10%.

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

Shareholders should note that there is a risk that:

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

(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.

Allocation policy under the 7.1A Mandate

The recipients of the Equity Securities to be issued under the
7.1A Mandate have not yet been determined. However, the recipients
of Equity Securities could consist of current Shareholders or new investors
(or both), none of whom will be related parties of the Company.

The Company will determine the recipients at the fime of the issue under
the 7.1A Mandate, having regard to the following factors:

(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).

Previous approval under Listing Rule 7.1A

The Company previously obtained approval from its Shareholders
pursuant to Listing Rule 7.1A at its annual general meeting held on 4
November 2020 (Previous Approval).

During the 12 month period preceding the date of the Meeting, being on
and from 24 November 2020, the Company has not issued any Equity
Securities pursuant to the Previous Approval.

Voting Exclusion Statement

As af the date of this Notice, the Company is not proposing to make an issue of
Equity Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement
is not included in this Nofice.




10.

10.1

10.2

RESOLUTION 8 - INCREASE IN TOTAL AGGREGATE REMUNERATION FOR NON-
EXECUTIVE DIRECTORS

General

Listing Rule 10.17 provides that an entity must not increase the total aggregate
amount of directors’ fees payable to all of its non-executive directors without the
approval of holders of its ordinary securities.

Directors’ fees include all fees payable by the entity or any of its child entities to a
non-executive director for acting as a director of the entity or any of its child
entities (including atftending and participating in any board committee
meetings), superannuation conftributions for the benefit of a non-executive
director and any fees which a non-executive director agrees to sacrifice for other
benefits. It does not include reimbursement of genuine out of pocket expenses,
genuine “special exertion” fees paid in accordance with an enftity’s constitution,
or securities issued to a non-executive director under Listing Rules 10.11 or 10.14
with the approval of the holders of its ordinary securities.

Clauses 14.7 and 14.8 of the Constitution also provide that total aggregate
remuneration payable to the non-executive Directors will not exceed the sum
initially set by the Constitution and subsequently increased by ordinary resolution
of Shareholders in a general meeting.

The maximum aggregate amount of fees payable to the non-executive Directors
is currently set at $250,000.

Resolution 8 seeks Shareholder approval for the purposes of clause 14.8 of the
Constitution and Listing Rule 10.17 to increase the total aggregate amount of fees
payable to non-executive Directors to $500,000.

The maximum aggregate amount of fees proposed to be paid to non-executive
Directors per annum has been determined after reviewing similar companies
listed on ASX and the Directors believe that this level of remuneration is in line with
corporate remuneration of similar companies.

Technical information required by Listing Rule 10.17

If Resolution 8 is passed, the maximum aggregate amount of fees payable to the
non-executive Directors will increase by $250,000 to $500,000. Whilst it is not
envisaged that the maximum amount sought will be utilised immediately, the
increase to maximum aggregate amount of fees payable may enable the
Company to:

(a) fairly remunerate both existing and any new non-executive directors
joining the Board;

(b) remunerate its non-executive Directors appropriately for the
expectations placed upon them both by the Company and the
regulatory environment in which it operates; and

(c) have the ability to attract and retain non-executive directors whose skills
and qualifications are appropriate for a company of the size and nature
of the Company.

If Resolution 8 is not passed, the maximum aggregate amount of fees payable to
non-executive Directors will remain at $250,000. This may inhibit the ability of the
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Company to remunerate, attract and retain appropriately skilled non-executive
directors.

In the past 3 years, the Company has issued an aggregate of 185,185 Options and
9,400,000 Performance Rights to non-executive Directors pursuant to Listing Rules
10.11 and 10.14.

These Securities were issued to the following non-executive Directors:

1.1.1 185,185 Options and 2,100,000 Performance Rights were issued to Dr Ross
Walker;

1.1.2 2,100,000 Performance Rights were issued to Nativ Segev;
1.1.3 2,600,000 Performance Rights were issued to Stephen Parker; and
1.1.4 2,600,000 Performance Rights were issued to Evan Hayes .

10.3 Board Recommendation

Given the interest of the non-executive Directors in this Resolution, the Board
makes no recommendation to Shareholders regarding this Resolution.

GLOSSARY

S means Australian dollars.

7.1A Mandate has the meaning given in Section 9.1.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities & Investments Commission.

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

AWST means Australiaon Western Standard Time as observed in Perth, Western Australia.
Board means the current board of directors of the Company.

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

Chair means the chair of the Meeting.

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

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

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

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

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




(e) a company the member controls; or

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

Company means MGC Pharmaceuticals Ltd (ACN 116 800 269).
Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible
security and any security that ASX decides to classify as an Equity Security.

Explanatory Statement means the explanatory statement accompanying the Notice.

Key Management Personnel 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.

Listing Rules means the Listing Rules of ASX.

Managing Director means the managing director of the Company who may, in
accordance with the Listing Rules, contfinue to hold office indefinitely without being re-
elected to the office.

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

Option means an option to acquire a Share.

Optionholder means a holder of an Option.

Performance Rights means a right to acquire a Share.

Proxy Form means the proxy form accompanying the Nofice.

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 2021.

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.

Vacating Directors means the Directors of the Company when the resolution to make the
Directors’ Report considered at the last annual general meeting of the Company was
passed, other than the Managing Director atf that fime.

Variable A means “A” as set out in the formula in Listing Rule 7.1A.2.
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	NOM AGM - 2021 - MGC Pharmaceuticals Ltd (18Oct21)(Final Missing Proxy)
	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 2021.”

	3. Resolution 2 – Spill resolution
	“That, for the purposes of section 250V(1) of the Corporations Act and for all other purposes, approval is given for:
	(a) the Company to hold another meeting of Shareholders within 90 days of the date of this Meeting (Spill Meeting); and
	(b) all Vacating Directors to cease to hold office immediately before the end of the Spill Meeting; and
	(c) resolutions to appoint persons to offices that will be vacated pursuant to (b) to be put to vote at the Spill Meeting.”

	4. Resolution 3 – Re-election of director – MR nativ segev
	“That, for the purpose of clause 14.2 of the Constitution, Listing Rule 14.5 and for all other purposes, Mr Nativ Segev, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	5. Resolution 4 – Re-election of director – DR ross walker
	“That, for the purpose of clause 14.2 of the Constitution, Listing Rule 14.5 and for all other purposes, Dr Ross Walker, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	6. Resolution 5 – Ratification of prior issue of Shares – part consideration for the acquisition of medicanl
	“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 17,923,153 Shares 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 – APPROvAL TO ISSUE deferred CONSIDERATION shares for acquisition of medicanl
	“That, for the purposes of Listing Rule 7.1 and for all other purposes, approval is given for the Company to issue 17,923,153 Shares, 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 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...

	9. resolution 8 – INCREASE IN TOTAL AGGREGATE REMUNERATION FOR non-executive DIRECTORS
	“That, for the purposes of clause 14.8 of the Constitution, Listing Rule 10.17 and for all other purposes, Shareholders approve an increase of the total aggregate amount of fees payable to non-executive Directors from $250,000 per annum to $500,000 pe...
	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
	Depositary Interest holders

	(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) 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.
	Seller
	Holding ratio / Consideration Shares ratio (%)
	Nadya Lisovoder (founder)
	75.00%
	KW Capital Partners Limited
	12.86%
	Rivka Stern Youdkevich
	3.50%
	Roy Kait
	2.50%
	Hannan Fleiman
	1.43%
	EMMCAP CORP
	1.43%
	Fortius Research & Trading Corporation
	1.43%
	Bezalel Partners Llc
	0.71%
	Mackie Research Capital Corp. ITF 1745574 Ontario Ltd
	0.71%
	Guy Gershoni
	0.43%
	Total
	100.00%

	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 – spill resolution
	3.1 General
	3.2 Proxy voting restrictions

	4. Resolution 3 – Re-election of director – Mr nativ segev
	4.1 General
	4.2 Qualifications and other material directorships
	4.3 Independence
	4.4 Board recommendation

	5. Resolution 4 – Re-election of director – DR ross walker
	5.1 General
	5.2 Qualifications and other material directorships
	5.3 Independence
	5.4 Board recommendation

	6. Background to resolutions 5 and 6
	(a) (Tranche 1) 30% of the Shares (26,884,731 Shares) were issued at settlement of the Acquisition on 10 May 2021 (Settlement), under the Company’s Listing Rule 7.1 placement capacity and ratified by shareholders at the General Meeting dated 12 August...
	(b) (Tranche 2) 20% of the Shares (17,923,153 Shares) were issued on 20 September 2021 and received shareholder approval at the General Meeting dated 12 August 2021;
	(c) (Tranche 3) 20% of the Shares (17,923,153 Shares) will be issued on or about 22 November 2021, being the date which was 7 months from Settlement, Pursuant to Resolution 5 of this Notice, the Company is seeking Shareholder approval to ratify this p...
	(d) 30% of the Shares (26,884,727 Shares) will be issued as follows:
	(i) (Tranche 4) 20% of the Shares (17,923,153 Shares) on the date which is on or before 10 months from Settlement, subject to Shareholder approval pursuant to Resolution 6; and
	(ii) (Tranche 5) 10% of the Shares (8,961,574 Shares) on the date which is 13 months from Settlement, subject to Shareholder approval at a date to be confirmed.
	(the Deferred Consideration).


	7. Resolution 5 – ratification of prior issue of Shares – part consideration for the acquisition of medicanl
	7.1 General
	7.2 Technical information required by Listing Rule 14.1A
	7.3 Technical information required by Listing Rule 7.5
	(a) the Shares were issued to the Sellers, pro-rata to their existing shareholding in MediCaNL at the time of the Acquisition, as set out below:
	(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the Company confirms that:
	(i) at the date of the Acquisition none of the recipients were 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. Howe...
	(ii) holds more than 1% of the issued capital of the Company, other than Ms Lisovoder, who currently holds 1.4% of the issued capital of the Company;

	(c) 17,923,153 Shares will be issued and the 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;
	(d) the Shares will be issued on or about 22 November 2021;
	(i) the Shares will be issued at a deemed issue price of $0.067, as part consideration for the Acquisition; The Company has not and will not receive any other consideration for the issue of the Shares;
	(ii) the Shares will be issued to the Sellers under the share sale agreement pertaining to the Acquisition. A summary of the material terms of this agreement is set out in Section 6 above.



	8. ResolutioN 6 – APPROVAL TO ISSUE deferred CONSIDERATION shares for acquisition of medicanl
	8.1 General
	8.2 Listing Rule 7.1
	8.3 Technical information required by Listing Rule 14.1A
	8.4 Technical information required by Listing Rule 7.1
	(a) the Shares will be issued to the Sellers pro-rata to their ending holding in MediCaNL (as detailed in Section 7.3(a) above):
	(b) in accordance with paragraph 7.2 of ASX Guidance Note 21, the Company confirms that:
	(i) at the date of the Acquisition none of the recipients were 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. Howe...
	(ii) none of the recipients, other than Ms Nadya Lisovoder (refer to Section 7.3(b)(ii) above), will be issued more than 1% of the issued capital of the Company;

	(c) the number of Shares to be issued is 17,923,153. The Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(d) the Shares will be issued within 3 months of the date of the Meeting and it is intended that the issue of the Shares will occur as detailed in Section 6 above;
	(e) the Shares will be issued at a deemed issue price of $0.067, as part consideration for the Acquisition;
	(f) the Shares will be issued to the Sellers under the share sale agreement pertaining to the Acquisition. A summary of the material terms of this agreement is set out in Section 6 above.
	(g) the Shares are not being issued under, or to fund, a reverse takeover.


	9. resolution 7 – approval of 7.1A Mandate
	9.1 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 $142 million (based on the number of Shares on issue and the closing price of Shares on the ASX ...

	9.2 Technical information required by Listing Rule 7.1A
	(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 9.2(b)(i), the date on which the Equity Securities are issued.

	(c) Use of funds raised under the 7.1A Mandate
	(i) the acquisition of new resources, assets and investments (including expenses associated with such an acquisition);
	(ii) research and development in line with the Company’s current business;
	(iii) production and manufacturing costs;
	(iv) the development of the Company’s current business; and
	(v) general working capital.

	(d) Risk of Economic and Voting Dilution
	1. There are currently 2,421,419,008 Shares on issue comprising:
	(a) 2,403,495,855 existing Shares as at the date of this Notice of Meeting; and
	(b) 17,923,153 Shares which will be issued if Resolution 6 is passed at this Meeting.
	2. The issue price set out above is the closing market price of the Shares on the ASX on 30 September 2021 being $0.061).
	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. If the issue of Equity Securities includes quoted Options, it...
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 unless otherwise disclosed.
	8. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue.  This is why the voting dilution is shown in each example as 10%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 7.1A Mandate, based on that Shareholder’s holding at the date of the Meeting.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.

	(e) Allocation policy under the 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

	9.3 Voting Exclusion Statement

	10. Resolution 8 – INCREASE IN TOTAL AGGREGATE REMUNERATION FOR non-executive DIRECTORS
	10.1 General
	10.2 Technical information required by Listing Rule 10.17
	(a) fairly remunerate both existing and any new non-executive directors joining the Board;
	(b) remunerate its non-executive Directors appropriately for the expectations placed upon them both by the Company and the regulatory environment in which it operates; and
	(c) have the ability to attract and retain non-executive directors whose skills and qualifications are appropriate for a company of the size and nature of the Company.
	1.1.1 185,185 Options and 2,100,000 Performance Rights were issued to Dr Ross Walker;
	1.1.2 2,100,000 Performance Rights were issued to Nativ Segev;
	1.1.3 2,600,000 Performance Rights were issued to Stephen Parker; and
	1.1.4 2,600,000 Performance Rights were issued to Evan Hayes .

	10.3 Board Recommendation
	(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.
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