
 

 

 

 

 

 

 

 

 

 

DIMERIX LIMITED 
ACN 001 285 230 

NOTICE OF ANNUAL GENERAL MEETING 

 

TIME:  2:00pm (AEDT) 

DATE:  28 November 2019 

PLACE:  Dimerix Limited’s office at 425 Smith Street, Fitzroy VIC 3065 
 

 

 

 

 

 

 

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. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company Secretary, Hamish George, on (+61) 421 270 256 
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IMPORTANT INFORMATION 

TIME AND PLACE OF MEETING 

Notice is given that the Annual General Meeting of the Shareholders to which this Notice 
of Meeting relates will be held at 2:00pm (AEDT) on 28 November 2019 at Dimerix Limited’s 
office at 425 Smith Street, Fitzroy VIC 3065. 

YOUR VOTE IS IMPORTANT 

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

VOTING ELIGIBILITY  

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Annual General Meeting are 
those who are registered Shareholders at 5.00 pm on, 26 November 2019.  

VOTING IN PERSON 

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

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, members are advised that: 

• each member has a right to appoint a proxy; 

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

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

Shareholders and their proxies should be aware that changes to the Corporations Act 
made in 2011 have the effect that: 
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• If proxy holders vote, they must cast all directed proxies as they are directed to; and  

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

Further details on these changes are set out below. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may 
specify the way the proxy is to vote on a particular resolution and, if it does: 

• the proxy need not vote on a show of hands, but if the proxy does so, the proxy 
must vote that way (i.e. as directed); and 

• if the proxy has 2 or more appointments that specify different ways to vote on the 
resolution – the proxy must not vote on a show of hands; and 

• if the proxy is the Chair of the meeting at which the resolution is voted on – the proxy 
must vote on a poll, and must vote that way (i.e. as directed); and 

• if the proxy is not the Chair – the proxy need not vote on the poll, but if the proxy 
does so, the proxy must vote that way (i.e. as directed). 

Transfer of non-chair proxy to Chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

• an appointment of a proxy specifies the way the proxy is to vote on a particular 
resolution at a meeting of the Company's members; and 

• the appointed proxy is not the Chair of the meeting; and 

• at the meeting, a poll is duly demanded on the resolution; and 

• either of the following applies: 

o the proxy is not recorded as attending the meeting; 

o the proxy does not vote on the resolution, 

the Chair of the meeting is taken, before voting on the resolution closes, to have been 
appointed as the proxy for the purposes of voting on the resolution at the meeting. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

Financial, Directors’ and Auditor’s Reports 
To receive and consider the Annual Report of the Company and its controlled entity 
for the financial year ended 30 June 2019, which includes the Financial Report, the 
Directors’ Report and the Auditor's Report. 

1. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 
To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as a non-binding resolution: 

“That, for the purpose of section 250R(2) of the Corporations Act and for all other 
purposes, approval is given for the adoption of the Remuneration Report on the terms 
and conditions in the Explanatory Statement.” 

Note: The vote on this Resolution is advisory only and does not bind the Directors or 
the Company. 
Voting Prohibition Statement: In accordance with section 250R of the Corporations 
Act, a vote on this Resolution must not be cast (in any capacity) by or on behalf of 
any 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 the 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 if the Resolution 
is connected directly or indirectly with the remuneration of a member of 
the Key Management Personnel for the Company, or if the Company is 
part of a consolidated entity, for the entity. 
 

2. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR HUGH ALSOP 
To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as an ordinary resolution: 

“That, Mr Hugh Alsop, being a Director who retires by rotation in accordance with 
Article 6.3(c) of the Constitution of the Company, being eligible and offering himself 
for re-election, be re-elected as a Director.” 
 

3. RESOLUTION 3 – RATIFICATION OF PRIOR OPTION ISSUE TO CORPORATE ADVISOR- 
LISTING RULE 7.4 (PLACEMENT MADE UNDER LISTING RULE 7.1) 
To consider, and if thought fit, to pass with or without amendment, the following 
resolution as an ordinary resolution: 
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"That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders 
ratify and approve the issue by the Company of 1,000,000 unlisted options on the 
terms and conditions set out in the Explanatory Statement." 

Voting Exclusion:  The Company will disregard any votes cast in favour of the 
resolution by or on behalf of: 

• any person (or their associate) who is expected to participate in the proposed 
issue and a person who will obtain a material benefit, except a benefit solely 
in the capacity of a holder of ordinary securities, if the resolution is passed. 

However, the entity need not disregard a vote if: 

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

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

 
4. RESOLUTION 4 – APPROVAL OF 10% PLACEMENT CAPACITY 

To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as a special resolution: 

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

Voting Exclusion:  The Company will disregard any votes cast in favour of the 
resolution by or on behalf of: 

• a person (or class of persons) who is expected to participate in the issue of 
Equity Securities under this Resolution and a person who will obtain a material 
benefit, except a benefit solely in the capacity of a holder of ordinary 
securities, if the Resolution is passed or an associate of that person (or those 
persons). 

However, the entity need not disregard a vote if: 

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

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

 
5. RESOLUTION 5 – APPROVAL OF OMNIBUS EQUITY PLAN (OEP) 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 
“That, for the purposes ASX Listing Rule 7.2 (Exception 9(b)), sections 200E,  259B(2), 
260C(2)and for all other purposes, the Omnibus Equity Plan (OEP) Rules be adopted 
and approved and the Board be authorised to issue securities to Eligible Participants 
in accordance with the OEP”. 
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Voting Exclusion:  The Company will disregard any votes cast in favour of the 
resolution by or on behalf of: 

• by a director of the Company (except a director who is ineligible to 
participate in any employee incentive scheme in relation to the Company) 
or by an associate of such a director. 

However, the Company will not disregard any votes cast on Resolution 5 by such 
person if: 

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

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

DATED:  24 OCTOBER 2019 
BY ORDER OF THE BOARD 

 
 
 
Hamish George  
Company Secretary 
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EX PLANATO RY  S TATEMEN T  

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

 

1. FINANCIAL STATEMENTS AND REPORTS 
Shareholders will be offered the opportunity to discuss the Annual Report at the 
Meeting. Copies of the report can be found on the Company’s website at 
www.dimerix.com or by contacting the Company on 1300 813 321. 

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

Shareholders will be offered the following opportunities:  

(a) discuss the Annual Report for the financial year ended 30 June 2019; 
(b) ask questions or make comment on the management of the Company; 
(c) ask the auditor questions about the conduct of the audit and the 

preparation and content of the Auditor's Report.  

In addition to taking questions at the Meeting, written questions to the Chair about 
the management of the Company, or to the Company's auditor about:  

(a) the preparation and the content of the Auditor's Report; 
(b) the conduct of the audit;  
(c) accounting policies adopted by the Company in relation to the 

preparation of the financial statements; and 
(d) the independence of the auditor in relation to the conduct of the audit,  

may be submitted no later than 5 business days before the Meeting to the 
Company Secretary at the Company's registered office. 

 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 
General 
The Corporations Act requires that at a listed company’s annual general meeting, 
a resolution that the remuneration report be adopted must be put to the 
shareholders.  However, such a resolution is advisory only and does not bind the 
Directors or 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 Report of the Company 
for the financial year ending 30 June 2019. 

A reasonable opportunity will be provided for discussion of the remuneration 
report at the Annual General Meeting. 

Section 250R(2) of the Corporations Act provides that the Company is required to 
put the Remuneration Report to the vote of Shareholders. The Directors' Report 
contains a Remuneration Report which sets out the remuneration policy for the 
Company and reports the remuneration arrangements in place for the executive 
and non-executive directors.  
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Section 250R(3) of the Corporations Act provides that Resolution 1 is advisory only 
and does not bind the Directors or the Company.  Of itself, a failure of 
Shareholders to pass Resolution 1 will not require the Directors to alter any of the 
arrangements in the Remuneration Report.  

However, the Corporations Act has been amended by the Corporations 
Amendment (Improving Accountability on Director and Executive Remuneration) 
Act (Director and Executive Remuneration Act) which received the Royal Assent 
on 27 June 2011 and came into effect on 1 July 2011.  

The Director and Executive Remuneration Act introduced new sections 250U and 
250Y, among others, into the Corporations Act, giving Shareholders the 
opportunity to remove the Board if the Remuneration Report receives a 'no' vote 
of 25% or more at two consecutive annual general meetings (Two Strikes Rule).   

Under the Two Strikes Rule, where a resolution on the Remuneration Report 
receives a 'no' vote of 25% or more at two consecutive annual general meetings, 
the Company will be required to put to Shareholders at the second annual 
general meeting, a resolution on whether another meeting should be held (within 
90 days) at which all Directors (other than the Managing Director) who were in 
office at the date of approval of the applicable Directors' Report must stand for 
re-election.  

At the Company’s 2018 Annual General Meeting votes cast there were less than 
25% of votes cast against the adoption of the remuneration report.  Accordingly, 
a further resolution relating to the Two Strikes Rule is not relevant for this Annual 
General Meeting. 

In summary, if the Remuneration Report receives a 'no' vote of 25% or more at this 
Meeting, Shareholders should be aware that if there is a 'no' vote of 25% or more 
at the next annual general meeting the consequences are that all Directors (other 
than the Managing Director) may be up for re-election.  

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask 
about, or make comments on the Remuneration Report. 

If you appoint a member of the Key Management Personnel (other than the 
Chair) whose remuneration details are included in the Remuneration Report, or a 
Closely Related Party of such a member as your proxy, you must direct your 
proxy how to vote on this Resolution. Undirected proxies granted to these 
persons will not be voted and will not be counted in calculating the required 
majority if a poll is called on this Resolution. 

The Chair intends to exercise all undirected proxies in favour of Resolution 1.  If the 
Chair of the Meeting is appointed as your proxy and you have not specified the 
way the Chair is to vote on Resolution 1, by signing and returning the Proxy Form, 
you are considered to have provided the Chair with an express authorisation for 
the Chair to vote the proxy in accordance with the Chair’s intention even if 
Resolution 1 is connected directly or indirectly with the remuneration of a member 
of the Key Management Personnel. 

 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR HUGH ALSOP 

Pursuant to Article 6.3 of the Company’s Constitution, one third of the Directors (or 
the number nearest one third) must retire at each annual general meeting and 
are eligible for re-election. The Directors to retire are those who have been in office 
for 3 years since their appointment or last re-appointment or who have been 
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longest in office since their appointment or last re-appointment or, if the Directors 
have been in office for an equal length of time, by lot unless otherwise agreed. 
However, these requirements for a Director to retire do not apply to a Managing 
Director. 

Accordingly, Mr Alsop, is required to retire by rotation and being eligible, seeks re-
election as a Director.  

Resolution 2 seeks approval for the re-election of Mr Hugh Alsop, who is retiring by 
rotation under Article 6.3(c) of the Company's Constitution.  Mr Alsop’s details are 
set out in the annual report. 

The Board unanimously supports the re-election of Mr Hugh Alsop.  

 

4. RESOLUTION 3 – RATIFICATION OF PRIOR OPTION ISSUE TO CORPORATE ADVISOR 

4.1 Background 
 
As announced on 9 August 2019, the Company issued 1,000,000 options to 
purchase fully paid ordinary shares (Options) to a Corporate Advisor pursuant to 
the terms of the existing corporate advisory services agreement.  

The Company issued the Options within the 15% annual limit set out in ASX Listing 
Rule 7.1 (described below).  By issuing those Options, the Company’s capacity to 
issue further Equity Securities without Shareholder approval within those limits was 
accordingly reduced. 

Resolutions 3 seeks Shareholder approval for the prior issue of 1,000,000 Options 
noted above.  Resolution 3 is an ordinary resolution and will be passed if more than 
50% of the votes cast by Shareholders entitled to vote are in favour of the 
Resolution.  Shareholders’ attention is drawn to the voting exclusion statement in 
the Notice. 

4.2 Listing Rules 7.1, 7.1A and 7.4 

ASX Listing Rule 7.1 provides that a company must not, subject to certain 
exceptions, issue or agree to issue more equity securities in any 12 month period 
other than the amount which is equal to 15% of its fully paid ordinary securities on 
issue at the start of that 12 month period (15% share issue capacity). 

ASX Listing Rule 7.1A provides that certain eligible companies may seek 
shareholder approval at its annual general meeting (AGM) to issue up to a further 
10% of its fully paid ordinary securities on issue at the start of the 12 month period 
commencing on the date of the AGM (10% share issue capacity).  The Company 
is an eligible company and sought and received shareholder approval to the 10% 
share issue capacity at its AGM on 30 October 2018.  The shareholder approval is 
valid until the earlier of 12 months from the date of the AGM (that is, until 30 
October 2019) or, if the Company undertakes a significant transaction requiring 
shareholder approval under Listing Rule 11.1.2 or 11.2, the date the shareholders 
approve that transaction. 

ASX Listing Rule 7.4 provides that an issue of securities made without approval 
under Listing Rule 7.1 or 7.1A will be treated as having been made with 
shareholder approval for the purposes of those Listing Rules if shareholders 
subsequently ratify it and the issue did not breach Listing Rule 7.1. 
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ASX Listing Rule 7.5 requires that the meeting documents concerning a proposed 
resolution to ratify an issue of securities in accordance with ASX Listing Rule 7.4 
must include the following information: 

 
(a) The number of securities the entity issued 

A total of 1,000,000 Options (to purchase fully paid ordinary shares) have 
been issued pursuant to the Company's 15% entitlement under ASX Listing 
Rule 7.1. 

(b) The issue price of the securites 

Nil consideration  

(c) The terms of the securities 

1,000,000 unlisted options exercisable at 18 cents expiring 09 August 2022. 

(d) The names of the allottees (or the basis on which the allottees were 
determined) 
 
Taylor Collison (Taycol Nominees Pty Ltd) pursuant to the terms of the 
existing corporate advisory services agreement. 

 
(e)  The intended use of the funds raised 

There were no funds raised from the issue of the Options, and there is no 
currently proposed use for the funds if any of the Options are exercised. 

Without Shareholder approval pursuant to Listing Rule 7.4, the issue will be counted 
towards the Company's 15% share issue and will therefore reduce the Company's 
capacity to issue securities in the future without obtaining Shareholder approval. 

Accordingly, the resolution seeks Shareholder approval to allow the Company to 
refresh its 15% share issue capacity. 

The Directors unanimously recommend that shareholders vote in favour of 
Resolution 3. 
 

5. RESOLUTION 4 – APPROVAL OF 10% PLACEMENT CAPACITY 

5.1 General 
ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder 
approval to allow it to issue Equity Securities up to 10% of its issued capital over a 
period up to 12 months after the annual general meeting (10% Placement 
Capacity). 

The Company is an Eligible Entity. 

If Shareholders approve Resolution 4, the number of Equity Securities the Eligible 
Entity may issue under the 10% Placement Capacity will be determined in 
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out 
below). 
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The effect of Resolution 4 will be to allow the Company to issue Equity Securities 
up to 10% of the Company’s fully paid ordinary securities on issue under the 10% 
Placement Capacity during the period up to 12 months after the Meeting, without 
subsequent Shareholder approval and without using the Company’s 15% annual 
placement capacity granted under Listing Rule 7.1. 

Resolution 4 is a special resolution. Accordingly, at least 75% of votes cast by 
Shareholders present and eligible to vote at the Meeting must be in favour of 
Resolution 4 for it to be passed. 

5.2 ASX Listing Rule 7.1A 
ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible 
Entity to seek shareholder approval at its annual general meeting to issue Equity 
Securities in addition to those under the Eligible Entity’s 15% annual placement 
capacity. 

An Eligible Entity is one that, as at the date of the relevant annual general 
meeting: 

(a) is not included in the A&P/ASX 300 Index; and 
(b) has a maximum market capitalisation (excluding restricted securities and 

securities quoted on a deferred settlement basis) of $300m. 

The Company is an Eligible Entity as it is not included in the A&P/ASX 300 Index and 
at the date of this Notice has a current market capitalisation of $17.5 million. 

The Equity Securities must be in the same class as an existing class of quoted Equity 
Securities. The Company currently has one class of quoted Equity Securities, being 
Shares (ASX Code: DXB).  

The exact number of Equity Securities that the Company may issue under an 
approval under Listing Rule 7.1A will be calculated according to the following 
formula: 

(A x D) – E 

Where: 

A is the number of Shares on issue 12 months before the date of issue or 
agreement: 

(a) plus the number of fully paid shares issued in the 12 months under 
an exception in Listing Rule 7.2;  

(b) plus the number of partly paid shares that became fully paid in the 
12 months;  

(c) plus the number of fully paid shares issued in the 12 months with 
approval of holders of shares under Listing Rule 7.1 and 7.4. This 
does not include an issue of fully paid shares under the entity's 15% 
placement capacity without shareholder approval;  

(d) less the number of fully paid shares cancelled in the 12 months.  

Note that A has the same meaning in Listing Rule 7.1 when calculating an 
entity's 15% placement capacity. 

D is 10%. 

E is the number of Equity Securities issued or agreed to be issued under ASX 
Listing Rule 7.1A.2 in the 12 months before the date of issue or agreement 
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to issue that are not issued with the approval of Shareholders under ASX 
Listing Rule 7.1 or 7.4. 

5.3 Technical information required by ASX Listing Rule 7.1A 
Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below 
is provided in relation to this Resolution 4: 

(a) Minimum Price 
The minimum price at which the Equity Securities may be issued is 75% of 
the volume weighted average price of Equity Securities in that class, 
calculated over the 15 ASX Trading Days on which trades 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; or 

(ii) if the Equity Securities are not issued within 5 ASX Trading Days of 
the date in paragraph (a)(i) above, the date on which the Equity 
Securities are issued. 

(b) Date of Issue 
The Equity Securities may be issued under the 10% Placement Capacity 
commencing on the date of the Meeting and expiring on the first to occur 
of the following: 

(i) 12 months after the date of this Meeting; and 
(ii) the date of approval by Shareholders of any transaction under 

ASX Listing Rules 11.1.2 (a significant change to the nature or 
scale of the Company’s activities) or 11.2 (disposal of the 
Company’s main undertaking). 

or such longer period if allowed by ASX (10% Placement Capacity Period). 

(c) Risk of voting dilution 
Any issue of Equity Securities under the 10% Placement Capacity will dilute 
the interests of Shareholders who do not receive any Shares under the 
issue. 

If Resolution 4 is approved by Shareholders and the Company issues the 
maximum number of Equity Securities available under the 10% Placement 
Capacity, 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 ASX Listing Rule 7.1A(2), on the 
basis of the current market price of Shares and the number of Equity 
Securities the Company will have on issue as at the date of the Meeting. 

The table also shows: 

(i) two examples where variable “A” has increased, by 50% and 
100%. Variable “A” is based on the number of ordinary securities 
the Company will have on issue at the date of the Meeting.  The 
number of ordinary securities on issue may increase as a result of 
issues of ordinary securities that do not require Shareholder 
approval (for example, a pro rata entitlements issue or scrip 
issued under a takeover offer) or future specific placements 

F
or

 p
er

so
na

l u
se

 o
nl

y



 
 

  12 

 

under Listing Rule 7.1 that are approved at a future Shareholders’ 
meeting; and 

(ii) two examples of where the issue price of ordinary securities has 
decreased by 50% and increased by 50% as against the current 
market price. 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 10% Placement Capacity. 
 

Number of Shares on Issue 

  

Dilution 

Issue Price 
(per Share) 

$0.055 $0.110 $0.165 
50% decrease 
in Issue Price 

Current Issue 
Price 

50% increase 
in Issue Price 

158,799,437 
Shares issued 

15,879,944 15,879,944 15,879,944 
(Current) Shares  Shares  Shares 

  Funds raised $873,396.90 $1,746,793.81 $2,620,190.71 
238,199,156 

Shares issued 
23,819,916 23,819,916 23,819,916 

(50% increase) Shares Shares Shares 

  Funds raised $1,310,095.36 $2,620,190.71 $3,930,286.07 
317,598,874 

Shares issued 
31,759,887 31,759,887 31,759,887 

(100% increase) Shares Shares Shares 

  Funds raised $1,746,793.81 $3,493,587.61 $5,240,381.42 

*The number of ordinary securities on issue (variable A in the formula) could increase 
as a result of the issue of ordinary securities 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. The current shares on issue are the Shares on issue as at 24 October 2019. 
2. The issue price set out above of $0.110 is the closing price of the Shares on the 

ASX on 23 October 2019.  
3. The Company issues the maximum possible number of Equity Securities under the 

10% Placement Capacity.  
4. No Options are exercised into Shares before the date of the issue of the Equity 

Securities;  
5. 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%. 

6. The calculations above do not show the dilution that any one particular 
Shareholder will be subject to by reason of placements under the 10% Placement 
Capacity. 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 ASX Listing 
Rule 7.1. 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Equity Securities in that class 
may be significantly lower on the issue date than on the date of 
the Meeting; and 
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(ii) the Equity Securities may be issued at a price that is at a discount 
to the market price for those Equity Securities on the date of issue 
or the Equity Securities are issued as part of the consideration for 
the acquisition of a new asset, 

which may have an effect on the amount of funds raised by the issue of 
the Equity Securities. 

 
(d) Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement 
Capacity for the following purposes: 

(i) as cash consideration, in which case the Company intends to use 
funds raised for expanding or accelerating the Company’s 
existing business activities (including expenses associated with 
further development of the Company’s existing assets), pursuing 
other acquisitions that have a strategic fit or will otherwise add 
value to shareholders (including expenses associated with such 
acquisitions) and general working capital; or 

(ii) as non-cash consideration for acquisition of new assets, 
technology and investments, in such circumstances the 
Company will provide a valuation of the non-cash consideration 
as required by Listing Rule 7.1A.3. 

The Company will comply with the disclosure obligations under Listing 
Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities. 

(e) Allocation under the 10% Placement Capacity 
The Company’s allocation policy is dependent on the prevailing market 
conditions at the time of any proposed issue pursuant to the 10% 
Placement Capacity.  The identity of the allottees of Equity Securities will 
be determined on a case-by-case basis having regard to the factors 
including but not limited to: 

(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 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; and 

(v) advice from corporate, financial and broking advisers (if 
applicable). 

The allottees of the Equity Securities to be issued under the 10% Placement 
Capacity have not yet been determined but may include current 
Shareholders or new investors (or both), none of whom will be related 
parties or associates of a related party of the Company.  

The Company will comply with the disclosure obligations under Listing 
Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities. 

(f) Previous Approval under ASX Listing Rule 7.1A 

The Company previously obtained Shareholder approval under Listing 
Rule 7.1A at its Annual General Meeting held on 30 October 2018.  
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In the 12 months preceding the date of this Notice, the Company issued 
a total of 8,601,975 Equity Securities which represent 5.31% of the total 
number of Equity Securities on issue at 30 October 2018.  The Equity 
Securities issued in the preceding 12 months were as follows: 

 
Date of Issue Number 

of Equity 
Securities 

Class of Equity Securities 
and summary of terms 

Names of 
recipients or basis 
on which 
recipients 
determined 

Issue price of 
Equity Securities 
and discount to 
Market Price on 
the trading day 
prior to the issue 

Non-cash 
Issues 

27/11/2018 
                     
2,117,325  

Unlisted options exercisable 
at 18 cents and expiring 30 
October 2023 Director 

                                                     
-    

                                                                                  
$108,682  

27/11/2018 
                     
2,117,325  

Unlisted options exercisable 
at 27 cents and expiring 30 
October 2023 Director 

                                                     
-    

                                                                                     
$89,390  

27/11/2018 
                     
2,117,325  

Unlisted options exercisable 
at 36 cents and expiring 30 
October 2023 Director 

                                                     
-    

                                                                                     
$76,141  

15/03/2019 
                         
625,000  

Unlisted options exercisable 
at 18 cents and expiring 31 
January 2024 Employee 

                                                     
-    

                                                                                     
$15,989  

15/03/2019 
                         
625,000  

Unlisted options exercisable 
at 27 cents and expiring 31 
January 2024 Employee 

                                                     
-    

                                                                                     
$11,072  

9/08/2019 
                     
1,000,000  

Unlisted options exercisable 
at 18 cents and expiring 09 
August 2022 

Taylor Collison 
(Taycol Nominees 
Pty Ltd)  

                                                     
-    

                                                                                     
$24,695  

 

Notes: 

1. The value of Options is measured using the Black & Scholes option pricing 
model. Measurement inputs include the Share price on the measurement 
date, the exercise price, the term of the Option, the expected volatility of 
the underlying Share (based on weighted average historic volatility adjusted 
for changes expected due to publicly available information), the expected 
dividend yield and the risk free interest rate for the term of the Option. 

 

(g) The Company’s cash balance on 30 October 2018 was approximately 
$4.8 million.  No cash has been raised from issues in the previous 12 
months.  The Company’s cash balance at the date of this Notice is 
approximately $2.7 million.  Funds expended during the 12 months have 
been on further developing the Company’s assets and general working 
capital.  The remaining funds are intended to be used to progress the 
commercialisation of the Company’s assets and for general working 
capital. 

5.4 Voting Exclusion 
A voting exclusion statement is included in this Notice.  As at the date of this 
Notice, the Company has not invited any existing Shareholder to participate in an 
issue of Equity Securities under ASX Listing Rule 7.1A.  Therefore, no existing 
Shareholders will be excluded from voting on Resolution 4. 
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6. RESOLUTION 5 – APPROVAL OF EMPLOYEE SHARE OPTION PLAN 
6.1 General 

 
The Board recommends adoption of an Omnibus Equity Plan (OEP or Plan) to 
secure discretion to make awards of options, rights, performance rights, 
performance shares and shares, including Exempt Share Awards under Division 
83A of the Income Tax Assessment Act 1997 (Cth) and salary sacrifice share 
awards. Under the OEP the Board also has discretion to determine vesting 
conditions including service conditions or other performance hurdles, exercise 
prices, minimum holding periods, forfeiture conditions or events and other 
conditions of awards, and discretion to vary or waive these terms and conditions 
(subject to Corporations Act limitations on shareholder approval for awards to 
Directors). The Board seeks Shareholder approval of the Plan pursuant to this 
Resolution 5. 
 
Selected senior management of the Company and the Directors are eligible to 
participate in the Plan at the absolute discretion of the Board. The Board also 
remains committed to incentivising and retaining the Company’s directors and 
other personnel in a manner which promotes alignment of their interests with 
shareholder interests, whilst at the same time offering eligible participants market-
competitive remuneration arrangements.   
 
At the same time, the Company desires to maintain maximum ability to raise 
capital in accordance with ASX Listing Rule 7.1 without seeking prior shareholder 
approval.  Accordingly, the Board seeks shareholder approval of the Plan for the 
purposes of ASX Listing Rule 7.2 Exception 9.  
 
The aggregate number of Shares which may be issued pursuant to the Plan, (when 
aggregated with all Shares issued under all other employee incentive plans), shall 
not at any time exceed 5% of the total number of issued Shares. 
 
A summary of the Omnibus Equity Plan is set out in Schedule 1 to this Notice. 
 
The Directors abstain from making a recommendation on Resolution 5 as they are 
eligible to participate in the Omnibus Equity Plan (subject also to shareholder 
approval in relation to each Award) and therefore have a potential personal 
interest in the matter.  Subject to the applicable voting exclusions, the Chairman 
intends to vote undirected proxies in favour of this resolution. 

6.2 ASX Listing Rules 
 
Listing Rule 7.1 requires shareholder approval for an issue of equity securities if, over 
a rolling 12 month period, the amount of equity securities issued (without prior 
shareholder approval) is more than 15% of the number of ordinary shares on issue 
at the start of that 12 month period. 
 
If this Resolution is approved by Shareholders for all purposes under the 
Corporations Act and the ASX Listing Rules, including ASX Listing Rule 7.2 
(exception 9(b)), it will have the effect of enabling the securities issued by the 
Company under the OEP to be automatically excluded from the formula to 
calculate the number of securities which the Company may issue in any 12 month 
period using Listing Rule 7.1 (15% capacity) during the next three year period.   
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The Company intends that any issue of shares under the OEP does not detract 
from the Company's Listing Rule 7.1 15% entitlement. Accordingly, it is seeking 
shareholder approval of the Plan in order for the Company to be able to issue 
shares pursuant to the OEP (Plan Shares) and have those shares qualify under 
exception 9 to Listing Rule 7.2. 

6.3 Information required for Listing Rule 7.2 Exception 9(b) 
 
Listing Rule 7.2 Exception 9(b) requires the information detailed in sections (a), (b) 
and (c) below to be provided to members for approval under this resolution: 
 

 
(a) The Company advises that Shareholder approval for the OEP has not 

been previously sought from Shareholders under ASX Listing Rule 7.2 
(exception 9(b)). Accordingly, this would be the first time that the 
Company has sought Shareholder approval for the OEP for the purposes 
of ASX Listing Rule 7.2 (exception 9(b)). 
 

(b) From time to time, and in its absolute discretion, the Board may invite 
employees and other eligible personnel of the Company (including the 
directors) to subscribe for Plan Shares or to Exercise Rights or Options 
under the Plan and, if the Board considers appropriate, the Board may 
invite some of those employees to apply for a limited recourse loan under 
the Plan (Loan) for all or part of the subscription or exercise price for those 
Plan Shares. The key terms of the Plan, are set out in Schedule 1 to this 
Notice. 

 
(c) A voting exclusion statement in respect of Resolution 5 is in the Notice. 
 

6.4 Termination benefits under the Plan 

Section 200B of the Corporations Act requires shareholder approval by ordinary 
resolution, and in accordance with the special provisions of s 200E of the Act, in 
order to access the exemption from the prohibition on a company giving a person 
a benefit in connection with that person’s retirement from an office or position of 
employment in that company where that person is, or was in the three years prior 
to his or her retirement, in a managerial or executive office in that company. 
 
The Plan allows the Board, in its discretion and subject to the Listing Rules, to vary 
or amend the terms of the Plan, which may include an amendment to allow an 
acceleration of vesting of share entitlements on a retirement, which could 
constitute a benefit otherwise prohibited under Section 200B.  In order to give the 
Board flexibility to exercise its discretions under the Plan to the extent that an 
acceleration of vesting could be regarded as providing a person a benefit in 
connection with that person’s retirement from an office or position of employment 
(Employment Retirement Benefit), shareholder approval for the purposes of 
sections 200B and 200E of the Corporations Act 2001 is being sought. 
 
For a section 200B benefit to be allowed, section 200E requires that this Notice of 
Meeting provide shareholders with either the value of the proposed benefits or, 
where the value of the proposed benefits cannot currently be ascertained, the 
manner in which the value of the proposed benefits is calculated, and the 
matters, events and circumstances that will, or are will likely to, affect the 
calculation of the value. 
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Value of termination benefits 

The Board has not determined that it will exercise discretion to grant any 
Employment Retirement Benefits.  In the circumstances of a possible Employment 
Retirement Benefit, the value of the benefits that the Board may give under the 
Plan cannot be determined in advance, as many of the factors that will or are 
likely to affect that value will not be known until the time the benefit is decided to 
be awarded (if at all). 

Specifically, the value of an Employment Retirement Benefits will depend on a 
number of factors, including the Company’s share price at the time. 

Further Voting restrictions 

Insofar as Resolution 5 could relate to the provision of an Employment Retirement 
Benefit, in accordance with section 200E(2A) of the Corporations Act, a vote on 
Resolution 5 must not be cast (in any capacity) by or on behalf of any person who 
may be entitled to receive a benefit in connection with that person’s retirement 
from a managerial or executive office in the Company (or any related body 
corporate), or an associate of that person. However, a person is entitled to cast a 
vote if: 

(a) it is cast by a person as a proxy appointed in writing that specifies how 
the proxy is to vote on the resolution; and 

(b) it is not cast on behalf of the retiree or an associate of that person. 

As at the date of this Notice, the Board has not identified any particular person to 
receive a benefit in connection with that person’s retirement from a managerial 
or executive office in the Company. As such, no existing Shareholders shall be 
excluded from voting on Resolution 5. 

6.5 Loans for, and Security over, Plan Shares 
 
Section 259B(2) permits a Company to take security over its own shares issued 
pursuant to an employee share scheme under certain conditions, including where 
prior shareholder approval of the employee share scheme has been obtained. 
Accordingly, the Company is seeking shareholder approval under Resolution 5 in 
respect of the operation of section 259B(2) of the Corporations Act, for 
circumstances where the Company elects to provide an employee assistance in 
the acquisition of shares in itself, such as providing a loan for the payment of the 
purchase price of a Share to be issued under the Plan or the exercise of a Right or 
Option issued under the Plan. 
 
Section 260A of the Corporations Act provides that a company may financially 
assist a person to acquire shares in the company or a holding company of the 
company only if: 

(a) giving of the assistance does not materially prejudice the interests of the 
company or its shareholders, or the company’s ability to pay its creditors; 

(b) the assistance is approved by shareholders under section 260B of the 
Corporations Act; or 

(c) the assistance is exempted under section 260C of the Corporations Act. 
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Section 260C(4) of the Corporations Act provides an exemption to financial 
assistance, if the financial assistance is given under an employee share scheme 
approved at a meeting of shareholders via an Ordinary Resolution. 

As noted above and set out in Schedule 1, the terms of the Plan envisages the 
giving of financial assistance by the Company to eligible and invited participants 
in the form of interest free, limited recourse loans to acquire Shares in the 
Company. 

Although the Board does not consider that the giving of financial benefit under 
the Plan will materially prejudice the interests of the company or its shareholders, 
or the company’s ability to pay its creditors, Shareholder approval is being sought 
under this Resolution to enable the Company to qualify for the special exemption 
offered by section 260C(4) of the Corporations Act. As the Directors are excluded 
from voting upon this resolution pursuant to the ASX Listing Rules, the directors will 
not make a recommendation to shareholders with respect to vote in relation to 
this Resolution 5. 
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GLOSSARY 
$ means Australian dollars. 

10% Placement Capacity has the meaning given in section 5 of this Notice. 
Annual General Meeting or Meeting means the meeting convened by this Notice. 
Annual Report means the Directors' Report, the Financial Report and Auditor's Report in respect to 
the financial year ended 30 June 2019. 
ASIC means the Australian Securities and Investments Commission. 
Auditor's Report means the auditor's report on the Financial Report. 
ASX means ASX Limited (ACN 008 624 691) or the Australian Securities Exchange, as the context 
requires. 
ASX Listing Rules means the Listing Rules of ASX. 
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 chairperson of the Meeting. 
Closely Related Party of a member of the Key Management Personnel means:  
(a) a spouse or child of the member;  
(b) a child of the member’s spouse;  
(c) a dependent of the member or the member’s spouse;  
(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealing with the entity;  
(e) a company the member controls; or  
(f) a person prescribed by the Corporations Regulations 2001 (Cth). 
Company means Dimerix Limited (ACN 001 285 230). 
Constitution means the Company’s constitution. 
Corporations Act means the Corporations Act 2001 (Cth). 
Director means a current director of the Company. 
Directors' Report means the annual directors' report prepared under Chapter 2M of the Corporations 
Act for the Company and its controlled entities. 
Eligible Entity means an entity that, at the date of the relevant general meeting: 
(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 $300m. 
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.  
ESOP means the Dimerix Limited Employee Share Option Plan. 
Explanatory Statement means the explanatory statement accompanying the Notice. 
Financial Report means the annual financial report prepared under Chapter 2M of the Corporations 
Act of the Company and its controlled entities. 
Issued Capital means the ordinary shares, performance shares and options of the Company currently 
on issue. 
Key Management Personnel has the same meaning as in the accounting standards and broadly 
includes those persons having authority and responsibility for planning, directing and controlling the 
activities of the Company, directly or indirectly, including any director (whether executive or 
otherwise) of the Company.  
Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of annual general 
meeting including the Explanatory Statement and the Proxy Form. 
OEP means the Dimerix Limited Omnibus Equity Plan. 
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Option means an option to acquire a Share. 
Ordinary Securities has the meaning set out in the ASX Listing Rules. 
Proxy Form means the proxy form accompanying the Notice. 
Related Party means a director and their associates of the Company; 
Remuneration Report means the remuneration report set out in the Directors’ Report. 
Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as the context 
requires. 
Security means security in the Issued Capital of the Company. 
Share means a fully paid ordinary share in the capital of the Company. 
Shareholder means a holder of a Share. 
Trading Day means a day determined by the ASX to be a trading day in accordance with the Listing 
Rules. 
Variable A means “A” as set out in the calculation in section 6 of this Notice. 
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Schedule 1 - Terms and conditions of the Omnibus Equity Plan (OEP or Plan) 
 

The OEP Rules include, but are not limited to, the following features: 
 
• Offer: The Board has discretion to make awards of options, rights, performance 

rights, performance shares and shares, including Exempt Share Awards under 
Division 83A of the Income Tax Assessment Act 1997 (Cth) and salary sacrifice 
share awards. The Board has further discretion to determine vesting conditions 
including service conditions or other performance hurdles, exercise prices, 
minimum holding periods, forfeiture conditions or events and other conditions 
of awards. The Board has further discretion to vary or waive these terms and 
conditions (subject to Corporations Act limitations on shareholder approval for 
awards to Directors). 

• Eligibility: Participants under the OEP include permanent, full-time, or part-time 
employees, Non-Executive Directors, casual employees or contractors who 
work a pro-rata equivalent of 40% or more of a comparable full-time position 
and are Australian residents for tax purposes. 

• Shares: The total number of ordinary shares over which rights or securities may 
be awarded under the OEP is capped at 5% of the issued share capital of the 
Company. Consistent with ASIC Class Order 14/1000, this cap includes any 
securities awarded under any employee incentive scheme within the 3 years 
before any new award under the OEP, but excludes any rights or securities that 
have expired or that were issued without the need for disclosure (such as to 
senior managers of the Company). 

• Vesting: Rights and options will vest in accordance with applicable 
performance hurdles, service conditions and exercise conditions. Where a 
Participant ceases to be employed by the Company or a related body 
corporate of the Company as a result of death or serious injury which prohibits 
continued employment, retirement or retrenchment or such other eligible 
circumstance as determined by the Board (‘Qualifying Event’), the Board may, 
in its absolute discretion, determine that unvested rights and/or options 
become Vested. 

• Change of Control: Where there is a change in control of the Company, the 
Board may in its absolute discretion determine that any unvested rights and/or 
options become vested. 

• Exercise: Once options and rights have vested, they are generally able to be 
exercised prior to the lapsing and forfeiture events. On exercise, the 
participant must pay the relevant exercise price for those options and/or rights. 

• Quotation: Options will not be quoted on the ASX. The Company will apply for 
Official Quotation of the shares issued on exercise of options and/or rights, in 
accordance with the ASX Listing Rules. 

• Cessation of eligibility: Where a Participant ceases to be employed by the 
Company or a related body corporate of the Company, other than as a result 
of a Qualifying Event, any options, rights and performance rights or shares will 
be immediately forfeited, whether or not those awards have vested. 
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• Restrictions: Awards are non-transferrable (subject to certain limited 
exceptions). Awards and dealings in awarded securities are subject to the 
Company’s share trading policies and the Corporations Law as it relates to 
share trading. 

• Amendments: To the extent permitted by the ASX Listing Rules, the Board 
retains the discretion to vary the terms and conditions of the OEP. 

• ASX Listing Rules: To the extent (if any) that any of the OEP Terms And 
Conditions are inconsistent with or contrary to the ASX Listing Rules, the ASX 
Listing Rules provisions will prevail and these Option Terms And Conditions are 
deemed to incorporate the relevant ASX Listing Rules provisions as an 
amendment to these terms; 

• Share Plan Loan: If the Board considers appropriate, the Board may invite some 
of the Eligible Participants to apply for a limited recourse loan under the Plan 
(Loan), which if granted by the Board, will be applied as the subscription price 
for the purchase of Shares to be issued under the Plan or the exercise price of 
Options or Rights issued under the Plan. The terms of any Loan granted will be 
determined by the Board from time to time. The Loan may be secured by the 
Shares issued under the Plan. 
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Plan Rules 
 

1. Operation 

1.1 Operation of the Plan 

These Rules set out the terms and conditions of the operation of the Plan.  The Company 
and the Participants are bound by these Rules. 

1.2 Purpose 

The purpose of the Plan is to provide competitive, performance-based remuneration 
supporting the retention, incentive and reward functions of that remuneration. 

1.3 Commencement 

The Plan commences on a date to be determined by the Board at its absolute discretion. 

 

2. Definitions and interpretation 

2.1 Definitions 

In these Rules, unless the context otherwise requires: 

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

(a) the Corporations Act; 

(b) the Corporations Regulations; 

(c) the Listing Rules; 

(d) any other applicable securities laws; 

(e) the Tax Acts; 

(f) the constitution of the Company; 

(g) the common law, principles of equity, and laws made by parliament (and laws 
made by parliament include State, Territory and Federal laws and regulations and 
other instruments under them, and consolidations, amendments, re-enactments or 
replacements of any of them); and 

(h) any practice note, policy statement, class order, declaration, guideline, policy or 
procedure authorising or entitling ASIC or ASX to regulate, implement or enforce, 
either directly or indirectly: 

(i) a provision of the laws, regulations, rules or constitution referred to in 
paragraphs (a) to (f) above; 
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(ii) any agreement or deed made under the laws, regulations, rules or 
constitution referred to in paragraphs (a) to (f) above; or 

(iii) a person's conduct or proposed conduct under the laws, regulations, rules 
or constitution referred to in paragraphs (a) to (f) above, or any agreement 
or deed referred to in paragraph (h)(ii) above. 

Application means an application for Awards pursuant to the terms of an Invitation. 

Application Date has the meaning given to that term in Rule 4.2(l). 

Application Form means the form that the Board determines is to be used to participate 
in the Plan in response to an Invitation. 

ASIC means the Australian Securities and Investment Commission. 

ASX means ASX Limited (ACN 008 624 691) trading as the Australian Securities 
Exchange. 

Award means:  

(a) an Option;  

(b) a Right;  

(c) a Performance Share Award; or 

(d) a Share Award, 

as applicable. 

Board means the board of directors of the Company or its duly appointed 
representative(s). 

Business Day means a day other than a Saturday, Sunday or public holiday in Victoria. 

Class Order means the applicable class order, or any former, subsequent and/or 
replacement class order, issued by ASIC relating to employee incentive schemes.  

Company means Dimerix Limited (ABN 18 001 285 230)  

Corporations Act means the Corporations Act 2001 (Cth), as amended from time to time. 

Corporation Regulations means the Corporations Regulations 2001 (Cth), as amended 
from time to time. 

Director means a person holding the office of a director of the Company. 

Eligible Participant means a Participant who:  

(a) is: 

i. a permanent full time or part time Employee;  
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ii. a casual Employee or contractor who works a pro-rata equivalent of 40% 
or more of a comparable full time position; or 

iii. a Non-Executive Director. 

(b) is an Australian resident for tax purposes; and 

(c) has provided to the Company a valid tax file number.  

Employee means an employee of any Group Company. 

Employer means any Group Company, and in relation to any Employee means the 
company by which that Employee is for the time being employed.  

Exempt Share Award means means a Share granted under the Plan in accordance with 
Rule 11.1.  

Exercise Condition means any criteria, requirements or conditions determined by the 
Board and set out in the Invitation in accordance with Rule 4.2(h), which must be met 
(notwithstanding the satisfaction of any Performance Hurdles and/or Service Conditions) 
in order for any Rights or Options that have Vested to be exercisable. 

Exercise Price means: 

(a) in relation to a Right, a nil amount, unless otherwise determined by the Board and 
as specified in the Invitation; or 

(b) in relation to an Option, the amount payable on the exercise of that Option (if any), 
as specified in the Invitation. 

First Exercise Date has the meaning given in Rule 4.2(i). 

Grant Date has the meaning given in Rule 4.2(e). 

Group means the Company and its Related Bodies Corporate from time to time. 

Group Company means a company which is a member of the Group. 

Holding Lock means a mechanism to prevent a Participant from dealing with or 
transferring Participant's Shares or creating any Security Interest over Participant's Shares 
held by the Participant. 

Holding Statement has the meaning given in Rule 6.1(c). 

Invitation means an invitation issued by the Company to an Eligible Participant under 
Rule 4 to apply to acquire Awards under the Plan. 

Last Exercise Date has the meaning given in Rule 4.2(j). 

Last Vesting Date has the meaning given in Rule 4.2(k). 

Listing Rules means the official listing rules of the ASX. 

Loan means a limited recourse loan provided by the Company to the Eligible Participant 
of the loan amount specified in Invitation in respect of a Share Award. 
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Loan Agreement means a loan agreement in such form as required by the Company to 
be entered into by the Company and the Eligible Participant to the acquisition of Shares 
by the Eligible Participant under a Share Award. 

Market Value means, in relation to Participant's Shares or Shares, the average "market 
price" (as that term is defined in the Listing Rules) per Participant's Share or Share (as 
applicable) weighted by reference to volume during a trading period. 

Non-Executive Director means a director of the Company who is not employed in a full 
time executive capacity by the Company or a Group Company. 

Notice of Exercise has the meaning given in Rule 9.1(a). 

Option means a right to acquire a Share upon satisfaction of any applicable Performance 
Hurdles, Service Conditions and Exercise Conditions (including the payment of the 
Exercise Price, if any) in accordance with the terms set out in this Plan and the Invitation. 

Participant means a person who, in response to an Invitation, has completed and 
returned a duly completed and executed Application Form on or before the Application 
Date (and whose Application has been accepted by the Board. 

Participant's Share means any Share held by a Participant: 

(a) in respect of which the Participant exercised an Option or Right that has vested; 

(b) as a result of the Vesting of a Performance Share Award; or 

(c) which is a Share Award granted in accordance with the terms set out in this Plan.  

Performance Hurdle means any performance based criteria, requirements or conditions 
determined by the Board and set out in the Invitation in accordance with Rule 4.2(h), which 
must be met prior to the Vesting of certain Awards. 

Performance Share Award means a Share granted to an Eligible Participant under the 
Plan, which is subject to Performance Hurdles, Service Conditions and Exercise 
Conditions in accordance with the terms set out in this Plan and the Invitation. 

Plan means the Omnibus Equity Plan established and operated in accordance with these 
Rules. 

Qualifying Event means: 

(a) death;  

(b) serious injury or illness which prohibits continued employment;  

(c) Retirement;  

(d) Retrenchment; or  

(e) such other circumstances which results in a Participant leaving the employment of 
the relevant Group Company and which the Board determines (in its absolute 
discretion) is a Qualifying Event. 

Related Body Corporate has the meaning in section 9 of the Corporations Act. 
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Restricted Share means any Eligible Participant's Share that is subject to a Holding Lock 
pursuant to Rule 14.1. 

Retirement means where a Participant intends to permanently cease gainful employment 
in circumstances where the Participant provides in good faith a statutory declaration to 
that effect, and the Board in its absolute discretion accepts that statutory declaration. 

Retrenchment means where a Participant’s position is made redundant, there is no 
acceptable alternative position available within the Group, and the Participant’s 
employment is terminated by the relevant Group Company by reason of redundancy. 

Right means a right to acquire a Share upon satisfaction of any applicable Performance 
Hurdles, Service Conditions and Exercise Conditions (other than the payment of an 
Exercise Price) in accordance with the terms set out in this Plan and the Invitation. 

Rules means these Rules (including the terms and conditions set out in an Invitation), as 
amended from time to time. 

Salary (fee) Sacrifice means where an Eligible Participant agrees to contractually forgo 
part of their future pre-tax remuneration in return for Salary Sacrifice Share Awards.  

Salary Sacrifice Share Award means a Share Award granted in accordance with Rule 
4.3.  

Security Interest means a mortgage, charge, pledge, lien, encumbrance or other third 
party interest of any nature. 

Service Condition means any time-based criteria, requirements or conditions determined 
by the Board and set out in the Invitation in accordance with Rule 4.2(h), which must be 
met prior to the Vesting of certain Awards. 

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

Share Award means an Exempt Share Award or a Salary Sacrifice Share Award. 

Tax Acts means the Income Tax Assessment Act 1936 (Cth) and/or the Income Tax 
Assessment Act 1997 (Cth) as applicable and each as amended from time to time. 

Vest means an Award in respect of which the applicable Performance Hurdles and/or 
Service Conditions have been satisfied by the Participant holding the Award, and Vesting 
and Vested have corresponding meanings. 

Vesting Notice means a notice issued to a Participant by the Company informing them 
that their Rights, Options and/or Performance Share Awards (as applicable) have Vested. 

2.2 Interpretation 

In these Rules unless the context otherwise requires: 

(a) a reference to gender includes all genders; 

(b) the singular includes the plural and conversely; 

F
or

 p
er

so
na

l u
se

 o
nl

y



  
 

© Egan Associates Pty Limited, 2017.  All Rights Reserved. Page 10 of 26 

(c) a reference to a person includes the legal personal representatives, successors 
and assigns of that person, and also corporations and other entities recognised by 
law;  

(d) a reference to any law or to the Listing Rules includes that law or the Listing Rules 
as amended, re-enacted or replaced and any law that supersedes that law;  

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

(f) reference to a Rule or paragraph is a reference to a Rule or paragraph of these 
Rules, or the corresponding Rule or Rules of this Plan as amended from time to 
time; 

(g) where any word or phrase is given a definite meaning in these Rules, any part of 
speech or other grammatical form of that word or phrase has a corresponding 
meaning; 

(h) where the time for doing any act, matter or thing under these Rules falls on a day 
which is not a Business Day, it shall be done on the next succeeding Business 
Day; and 

(i) a reference to an act includes an omission, and a reference to doing any act 
includes executing a document. 

3. Deferred Taxation 

Subdivision 83A-C (Deferred inclusion of gain in assessable income) of the Income Tax 
Assessment Act 1997 (Cth), as amended by the Tax and Superannuation Laws 
Amendment (Employee Share Schemes) Act 2015 (Cth), applies to Awards granted under 
this Plan, except in the case of taxed-upfront Share Awards granted in accordance with 
Rule 11.1.  

4.      Invitation to participate in the Plan 

4.1      Invitation 

Subject to these Rules: 

(b) the Board may issue an Invitation for an Eligible Participant to participate in the 
Plan; 

(c) the Board has absolute discretion to determine the contents of any Invitation, and 
the terms and conditions of any Vesting of Awards under the Plan (including 
Performance Hurdles and Service Conditions) and/or any Exercise Conditions, but 
such terms and conditions must be in accordance with any applicable 
requirements of the Listing Rules and the Corporations Act;  

(d) under the Plan the Board may also offer to selected employees a Loan pursuant 
to the terms of the Loan Agreement to enable that Eligible Employee to fund the 
acquisition of Shares under a Share Award in which case -  
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i. any dividends received from holding the relevant Shares are first to be 
applied against the Loan Repayment for the relevant period; and then any 
surplus amount can be used or directed by Eligible Participant as he or she 
sees fit; 

ii. The Shares may be subject to specific vesting conditions. Once vested, the 
Eligible Participant will be entitled to dispose of the Shares and benefit from 
any upside in market value of those Shares, but subject to satisfying any 
outstanding loan balance under the Loan Agreement; 

(e) the Board may amend the Invitation at any time prior to the Application Date. 

4.2 Provision of information with Invitation 

The Invitation must be in writing and include the following terms of issue of the Awards, 
as applicable: 

(a) the name and address of the Eligible Participant to whom the Invitation is made; 

(b) the terms and conditions of any Salary Sacrifice arrangement;  

(c) the date of the Invitation;  

(d) the number of Awards to which the Invitation relates; 

(e) the proposed date on which the Awards will be granted to the Eligible Participant 
(Grant Date); 

(f) the minimum number (if any) of Awards that the Eligible Participant may apply for 
and, if an Eligible Participant may apply for less than the number of Awards to 
which they are offered, the multiples (if any) in which Awards must be applied for; 

(g) the Exercise Price of the Awards (if any) or the method of calculating the Exercise 
Price of the Awards; 

(h) the Loan arrangement (where applicable); 

 

(i) the Performance Hurdles, Service Conditions and/or Exercise Conditions (if any) 
that are required to be satisfied; 

(j) the earliest date from which Awards may be exercised (the First Exercise Date); 

(k) the latest date prior to which Awards may be exercised (the Last Exercise Date); 

(l) the last date on which Awards are able to Vest (the Last Vesting Date); 

(m) the latest date on which a duly completed Application Form must be received by 
the Company (Application Date);  

(n) any other terms and conditions relating to the issue of Awards which in the opinion 
of the Board are fair and reasonable but not inconsistent with these Rules; and 
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(o) any other information or documents that Applicable Laws require the Company to 
give to the Eligible Participant. 

4.3      Salary Sacrifice arrangements 

(a) The Board may decide that an Invitation under this Plan will involve a Salary 
Sacrifice, and if so, the terms and conditions of the arrangement for which Share 
Awards are offered in lieu of remuneration. 

(b) Where an Invitation is made which will involve a Salary Sacrifice, the Invitation is 
conditional on the Eligible Participant and the Company entering into an 
agreement setting out the terms and conditions of the Salary Sacrifice 
arrangement.  

(c) The Board may determine the amount of the Remuneration which may be 
sacrificed by each Participant in any Australian income tax year, but that amount 
may not exceed $5,000. 

4.4 Invitation personal to the Eligible Participant 

An Invitation under the Plan is personal to the Eligible Participant to whom it is made and 
may not be transferred or renounced in favour of any other person unless otherwise 
determined by the Board. 

4.5 Application Form 

The Invitation must be accompanied by an Application Form. 

5. Application to participate in the Plan 

5.1 Application Form 

An Eligible Participant may only make an Application to participate in the Plan in response 
to an Invitation by: 

(a) completing the Application Form in respect of the number of Awards specified in 
the Invitation or for a lesser number subject to any restrictions or conditions set out 
in the Invitation;  

(b) signing the completed Application Form; and 

(c) lodging the completed and signed Application Form with the Company on or before 
the Application Date. 

5.2 Participation in Plan 

Subject to Rule 5.3, on returning the duly completed Application Form in accordance with 
Rule 5.1, provided that the Eligible Participant's employment with the Company or any 
Group Company has not ceased, the Eligible Participant: 

(a) will participate in the Plan and acquire Awards in accordance with the Invitation; 
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(b) agrees to be bound by the terms of the Invitation, the Application Form, these 
Rules, and the constitution of the Company; and 

(c) consents to the collection, holding, processing and exchange of their personal data 
by the Group for any purpose related to the proper administration of the Plan or 
their participation in the Plan. 

5.3 Non-acceptance of Application Form 

(a) Notwithstanding any other provision of this Plan, an Eligible Participant has no 
entitlement to be granted any Awards unless and until such Awards are granted 
under Rule 6. 

(b) If the Board determines in its absolute discretion not to accept an Application Form, 
the Company will provide notification to that Eligible Participant that it does not 
intend to accept that Eligible Participant's Application Form. 

6. Grant of Awards 

6.1 Grant 

Subject to Rule 5, following the acceptance of a Participant's Application Form, on or as 
soon as practicable after the Application Date, the Board may: 

(a) grant Awards to the Participant in accordance with the Participant's Application 
Form; 

(b) complete and maintain any Rights, Options or Share register (as applicable) in 
accordance with the Corporations Act; and 

(c) issue a statement to the Participant setting out the Participant’s holdings of Awards 
(Holding Statement). 

6.2 No payment for grant 

Subject to Rule 11, unless determined by the Board in its absolute discretion, no payment 
is required for the grant of Awards. 

7. Restriction on dealing 

(a) Rights, Options and Performance Share Awards granted under this Plan are non-
transferable.  Except in respect of the transmission of Awards to a Participant’s 
legal representative upon death, no Rights, Options or Performance Share Awards 
or any right in respect of any Rights, Options or Performance Share Awards may 
be transferred or assigned to another person, encumbered with a Security Interest 
in or over them, or sold or otherwise disposed of by the Participant.  

(b) If a Participant purports to transfer, assign, have a Security Interest granted in or 
over, sell, or otherwise dispose of, a Right, Option or Performance Share Award, 
whether voluntarily or involuntarily, the relevant Award will be immediately forfeited 
by the Participant, unless the Board determines otherwise. 
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(c) For the avoidance of doubt, Share Awards granted under this Plan are 
transferrable unless such Share Awards are subject to a Holding Lock or Salary 
Sacrifice commitments, as agreed in the Application Form, that have not been met. 

8. Vesting of Rights and Options 

8.1 No exercise without Vesting 

Any Right or Option that has not Vested in accordance with Rules 8.2, 8.3 or 8.4 may not 
be exercised, unless (subject to Applicable Laws) the Board exercises its absolute 
discretion, in circumstances where the Board considers it to be in the best interests of the 
Company and the Group, to: 

(a) vary or waive the relevant Performance Hurdles, Service Conditions and/or 
Exercise Conditions, and declare the Rights and/or Options to have Vested; 

(b) bring forward the date upon which Rights and/or Options may be exercised; or 

(c) extend the period over which rights and/or Options may be exercised. 

8.2     Satisfaction of Performance Hurdles, Service Conditions and Exercise Conditions 

Subject to this Rule 8, Rights and/or Options may only be exercised if:  

(a) the Rights and/or Options Vest in accordance with the applicable Performance 
Hurdles and Service Conditions; and  

(b) the Exercise Conditions (if any) have been met. 

8.3 Qualifying Event  

Where a Participant ceases to be employed by a Group Company as a result of a 
Qualifying Event, the Board may, in its absolute discretion, determine in relation to the 
Rights and/or Options, which at the time of the Qualifying Event, are held by the Participant 
and have not yet Vested in accordance with Rules 8.2 or 8.4, that some or all of those 
Rights and/or Options will become Vested at the time of the cessation of employment of 
that Participant or another date determined by the Board. 

8.4 Change of control 

Where: 

(a) a takeover bid is made for the Company and the Board recommends acceptance 
of that bid by the Company's shareholders; 

(b) a Court orders that a meeting of shareholders of the Company be held to consider 
a scheme of arrangement between the Company and its shareholders; or 

(c) the Board determines that some other transaction has occurred, or is likely to 
occur, which involves a change of control of the Company,  

the Board may in its absolute discretion determine that any Right or Option that has not 
Vested in accordance with Rules 8.2 or 8.3 will Vest on, and may be exercised on and 
from, the date determined by the Board subject to lapsing under Rule 15. 
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9. Exercise of Rights and Options 

9.1     Vesting Notice and Notice of Exercise 

(a) Following the issue of a Vesting Notice to a Participant, the exercise of Rights and 
Options may only be effected by lodging a duly completed notice of exercise (in 
the form specified in the Holding Statement or in such other form and manner as 
the Board may prescribe or accept) (Notice of Exercise) with the Company 
Secretary. 

(b) After a Vesting Notice has been issued, the Company will issue a revised Holding 
Statement in respect of the Participant’s remaining Awards. 

9.2 Conditions of Exercise 

A Right or an Option may only be exercised if at the time of exercise: 

(a) the Right or Option has become Vested in accordance with Rule 8; 

(b) the Right or Option has not lapsed or been forfeited under Rule 15 (or another 
provision of this Plan); and 

(c) the Exercise Price (if any) has been paid to the Company in such manner approved 
by the Board. 

9.4 Cashless Exercise of Options  

The Board may determine in its absolute discretion that a Participant will not be required 
to pay the Exercise Price of Options (if applicable) but that on exercise of the Options, the 
number of Shares that will be issued or transferred will be equal in value to the difference 
between the Exercise Price otherwise payable in relation to the Options and the then 
Market Value of the Shares as at the time of the exercise (with the number of Shares 
rounded down). 

9.4 Exercise in whole or in part 

A Participant's Rights and/or Options that have Vested may be exercised in whole or in 
part in accordance with the terms of the relevant Invitation. If a Participant has not 
exercised all of their Rights and/or Options, a revised Holding Statement will be issued in 
respect of the remaining Rights and/or Options. 

9.5 Issue or transfer of Shares 

Following the exercise of a Right or Option, the Company must, within such time as the 
Board determines: 

(a) issue to the Participant; or  

(b) procure the transfer to the Participant of, 

the Participant's Share in respect of which the Right or Option has been exercised. 
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10. Performance Share Awards 

10.1    Satisfaction of Performance Hurdles and Service Conditions 

Subject to this Rule 10, Performance Share Awards may only Vest in accordance with the 
applicable Performance Hurdles and Service Conditions (if any), unless (subject to 
Applicable Laws) the Board exercises its absolute discretion, in circumstances where it 
considers it to be in the best interests of the Company, to: 

(a) vary or waive the relevant Performance Hurdles or Service Conditions, and declare 
the Performance Share Awards to have Vested; or 

(b) bring forward the date upon which the Performance Share Awards may Vest. 

10.2  Vesting Notice 

A Performance Share Award will Vest when a Vesting Notice in respect of that 
Performance Share Award is given to the Participant by the Company. 

10.3 Qualifying Event  

Where a Participant ceases to be employed by a Group Company as a result of a 
Qualifying Event, the Board may, in its absolute discretion, determine in relation to the 
Performance Share Awards, which at the time of the Qualifying Event, are held by the 
Participant and have not yet Vested in accordance with Rules 10.1 or 10.4, that some or 
all of those Performance Share Awards will Vest at the time of the cessation of 
employment of that Participant or another date determined by the Board. 

10.4 Change of control 

Where: 

(a) a takeover bid is made for the Company and the Board recommends acceptance 
of that bid by the Company's shareholders; 

(b) a Court orders that a meeting of shareholders of the Company be held to consider 
a scheme of arrangement between the Company and its shareholders; or 

(c) the Board determines that some other transaction has occurred, or is likely to 
occur, which involves a change of control of the Company,  

the Board may in its absolute discretion determine that any Performance Share Award 
that has not Vested in accordance with Rule 10.1 or 10.3 will Vest on the date determined 
by the Board (subject to the forfeiture events under Rule 15).   

10.5  Re-designation of Performance Share Awards as Shares 

If instructed to do so in writing by the Board, and provided that the Performance Share 
Award has Vested, each Participant will take all necessary actions and enter into all 
necessary documentation to give effect to the redesignation of a Performance Share 
Award as a Share. 
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11.  Share Awards 

11.1  Exempt Share Awards 

(a) The Company may grant Exempt Share Awards for no consideration or at a 
purchase price which is a discount to the then Market Value of Shares, with the 
intention that up to $1,000 (or such other amount which is exempted from tax under 
the Tax Acts from time to time) of the total value or discount received by each 
Participant and which is taxed upfront will be exempt from tax (subject to the 
individual facts and circumstances of each Participant, and awards being subject 
to the minimum holding period set out in Division 83A of the Income Tax 
Assessment Act 1997 (Cth)).   

(b) The Company must offer Exempt Share Awards on a non-discriminatory basis in 
accordance with Division 83A of the Income Tax Assessment Act 1997 (Cth) as 
amended from time to time. 

11.2  Salary Sacrifice Share Awards 

Salary Sacrifice Share Awards may be granted in accordance with Rule 4.3. 

11.3 Share Awards funded under a Loan Agreement  

The Company may (but is not obliged) offer Share Awards funded by a Loan Agreement 
under this Plan and where offered the Participant agrees that the Share Award is governed 
by this Plan; the Loan Agreement and any other conditions detailed in an Invitation or offer 
issued in respect of the relevant Share Award.  

12.  Share trading policy 

Notwithstanding any other provision of this Plan, no Share may be acquired by or on behalf 
of a Participant at any time when a Participant would be precluded from dealing in Shares 
pursuant to any Applicable Laws or the Company's internal policies for dealings in its 
Shares, or otherwise as determined by the Board. 

13. Ranking of Participant's Shares 

Each Participant's Share issued will rank equally in all respects with all existing Shares 
from the date of issue. The Company will apply to the ASX for the quotation of any 
Participant's Shares granted or issued under this Plan. 

14. Holding Lock  

14.1  Holding Lock 

Any Participant's Share may be subject to a Holding Lock up to a maximum of 15 years 
from the Grant Date at the Board's absolute discretion. The Board may remove the Holding 
Lock applying to Participant's Shares at their discretion in circumstances including, but not 
limited to, the following: 

(a) in special circumstances such as where the Participant: 
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(i) suffers serious injury or illness;  

(ii) suffers financial hardship; 

(iii) is affected by a natural disaster; or 

(iv) such other material adverse circumstances; 

(b) where the then Market Value of Participant's Shares exceed the Market Value of 
Shares at the Grant Date of the Rights, Options, Performance Share Awards or 
Share Awards (as applicable); or 

(c) upon the cessation of the Participant's employment.  

14.2  No dealing with Restricted Shares 

A Participant must not transfer, have a Security Interest granted over, sell or otherwise 
dispose of, any Restricted Shares. 

15. Lapsing and forfeiture events  

15.1 Lapsing and forfeiture events 

(a) Unless the Board determines otherwise in its absolute discretion, Participants are 
at all times subject to the lapsing and forfeiture events (as applicable) set out in 
Rules 15.2 to 15.5. 

(b) Upon the lapsing or forfeiture of any Rights or Options under Rules 15.2, 15.3, 
15.4, 15.5 or 15.6, all of the Participant's rights in respect of any such Rights or 
Options will cease. 

(c) Upon the forfeiture of any Performance Share Awards under Rules 15.2, 15.3, 15.4 
or 15.5, those Performance Shares Awards will be immediately cancelled and all 
of the Participant's rights in respect of any such Performance Shares Awards will 
cease. 

15.2 Last Vesting Date 

(a) Any Rights and/or Options held by a Participant which have not Vested in 
accordance with Rule 8 (and which have not otherwise been forfeited under Rule 
15) by the Last Vesting Date, will lapse at 12.01 am on the day immediately 
following the Last Vesting Date. 

(b) Any Performance Share Awards which have not Vested in accordance with Rule 
10 (and which have not otherwise been forfeited under Rule 15) by the Last Vesting 
Date, will be forfeited by the Participant holding those Performance Share Awards 
at 12.01 am on the day immediately following the Last Vesting Date. 

15.3 Breach, Fraud and Dishonesty  

Where the Board determines in its absolute discretion that a Participant has acted 
fraudulently or dishonestly or is in material breach of his or her obligations to any Group 
Company:  
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(a) any Rights and Options; and 

(b) any Performance Share Awards, 

held by the Participant will be immediately forfeited by the Participant on the date 
determined by the Board, whether or not those Awards have Vested. 

15.4    Cessation for reasons other than a Qualifying Event 

Where a Participant ceases to be employed by any Group Company other than as a result 
of a Qualifying Event:  

(a) any Rights and Options; and 

(b) any Performance Share Awards,  

held by the Participant will be immediately forfeited by the Participant on the date that the 
Participant ceases to be employed by the relevant Group Company, whether or not those 
Awards have Vested. 

15.5 Qualifying Event 

Where a Participant ceases to be employed by any Group Company as a result of a 
Qualifying Event:  

(a) any Rights and/or Options held by the Participant which have Vested in 
accordance with Rule 8: 

(i) may be exercised by the Participant (or the Participant's legal personal 
representative, as applicable) during the 12 month period following the date 
on which the Participant ceases to be so employed (or, if shorter, in the 
period until 5.00pm on the Last Exercise Date); and 

(ii) will be forfeited at 12.01 am on the day immediately following the last day 
of that 12 month period (or, if earlier, will lapse at 5.01 pm on the Last 
Exercise Date);  

(b) any Performance Share Awards which have Vested in accordance with Rule 10: 

(i) will continue to be held for the benefit of the Participant and may be sold or 
otherwise disposed of by the Participant during the 12 month period 
following the date on which the Participant ceases to be so employed; and  

(ii) will be forfeited by the Participant at 12.01 am on the day immediately 
following the last day of that 12 month period if not sold or otherwise 
disposed of by that time; and 

(c) any Rights and/or Options which have not Vested in accordance with Rule 8, and 
any Performance Share Awards which have not yet Vested in accordance with 
Rule 10 will be immediately forfeited by the Participant. 
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15.6    Last Exercise Date 

All Rights and/or Options which have Vested in accordance with Rule 8 and which have 
not been exercised will lapse on the Last Exercise Date unless those Rights and/or 
Options have been forfeited in accordance with Rules 15.3, 15.4 or 15.5 or unless the 
period over which Rights and/or Options can be exercised has been extended beyond the 
Last Exercise Date in accordance with Rule 8.1(c).  

16. Share issues 

16.1    New or Existing Shares 

The Company may, in its discretion, either issue new Shares or cause existing Shares to 
be acquired on market for transfer to the Participant, or a combination of both alternatives, 
to satisfy the Company's obligations under these Rules. If the Company determines to 
cause the transfer of Shares to a Participant, the Shares may be acquired in such manner 
as the Company considers appropriate. 

16.2 Rights and bonus issues 

A Participant has the right to participate in rights issues and bonus issues by the Company: 

(a) in relation to Participant’s Shares that are registered in the Participant’s name; or 

(b) in the case of Share Awards that are registered in the name of a trustee, once 
those Share Awards are allocated. 

16.3 Adjustment under certain events 

The Board will: 

(a) reduce the Exercise Price of Rights and/or Options (if any) in the event of a new 
issue; and/or 

(b) change the number of underlying Shares to which Awards relate in the event of a 
bonus issue,  

in accordance with the Listing Rules.   

16.4 Entitlements to an issue 

If Participant's Shares are issued prior to determination of entitlements to a new issue, the 
Participant's Shares so issued will be entitled to participate in the new issue. 

16.5 Reorganisation 

In the event of a reorganisation of the Company’s share capital, the Board will review and 
modify the terms of the Awards if required by, and in accordance with, the Listing Rules. F
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17. Rights attaching to Participant's Shares 

17.1 Dividends 

A Participant will have a vested and indefeasible entitlement to any dividends declared 
and distributed by the Company on Participant's Shares which, at the books closing date 
for determining entitlement to those dividends, are standing to the account of the 
Participant. 

17.2 Voting rights 

A Participant may exercise any voting rights attaching to Participant's Shares registered 
in the Participant's name or, in the case of Share Awards registered in the name of a 
trustee, once those Share Awards are allocated to the Participant.  

17.3 Rights, Options and Performance Shares 

Any Right, Option or Performance Share held by a Participant will not give any right to the 
Participant:  

(a) to receive any dividends declared by the Company; or 

(b) to receive notice of, or to vote or attend at, a meeting of the shareholders of the 
Company, or 

until the Participant's Shares are issued or transferred (as the case requires) to, and 
registered in the name of, the Participant before the record date for determining 
entitlements to the dividend or the date of the meeting of the Company's shareholders (as 
the case may be). 

18. Independent advice 

Eligible Participants should obtain their own independent advice on the financial, taxation 
and other consequences which may apply to them as a result of or relating to their 
participation in the Plan, including the Vesting and exercise of Awards and the disposal of 
any or all Participant's Shares acquired pursuant to the Plan. 

19. Administration of the Plan 

19.1 Powers of the Board 

The Plan will be managed in accordance with these Rules, by the Board, which will have 
power to: 

(a) determine appropriate procedures and make regulations for the administration of 
the Plan consistent with these Rules; 

(b) resolve and bind the Company and the Participants absolutely regarding any 
question of fact, interpretation, effect or application arising in connection with the 
Plan;  
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(c) determine matters falling for determination under these Rules in its absolute 
discretion having regard to the interests of, and for the benefit of, the Company; 

(d) exercise the discretions conferred on it by these Rules or which may otherwise be 
required in relation to the Plan; 

(e) delegate to any one or more persons (for such period and on such conditions as it 
may determine) the exercise of any of its powers or discretions arising under the 
Plan; and 

(f) appoint or engage specialist service providers for the operation and administration 
of the Plan. 

19.2 Suspension or termination of Plan 

(a) Subject to Rule 19.2(b), the Plan may be suspended or terminated at any time by 
resolution of the Board. 

(b) In the event of a suspension or termination of the Plan, these Rules will continue 
to operate with respect to any Participant's Shares issued, transferred or granted 
under the Plan prior to that suspension or termination, and any Participant's 
Shares to be issued, transferred or granted under the Plan as a result of any 
Invitation which has been issued and accepted prior to that suspension or 
termination.  

19.3  Documents 

The Company may from time to time require a person invited to participate in the Plan or 
a Participant to complete and return such other documents as may be required by law to 
be completed by that person or Participant, or such other documents which the Company 
considers should, for legal, taxation or administrative reasons, be completed by that 
person or Participant. 

19.4 Company to provide information 

The Company must provide to: 

(a) Participants, who are subject to Australian tax laws, information about Participant's 
Shares acquired pursuant to the Plan during the year by no later than 14 July after 
the end of the relevant financial year. The information provided will be in 
accordance with the requirements outlined in Division 392 of the Taxation 
Administration Act 1953 (Cth); and 

(b) the Tax Commissioner information about Participant's Shares acquired pursuant 
to the Plan during the year in the approved form by no later than 14 August after 
the end of the relevant financial year. The information provided will be in 
accordance with the requirements outlined in Division 392 of the Taxation 
Administration Act 1953 (Cth). 

19.5  Liability for TFN withholding tax (ESS) 

The Company will not be liable for tax imposed under the Income Tax (TFN Withholding 
Tax (ESS)) Act 2009 (Cth), as participation in the Plan is conditional on the Participant 
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providing a valid tax file number. Acceptances to the Plan will not be processed unless 
the Participant provides a valid tax file number.  

20. Contracts of employment and other employment rights 

20.1 Rules not part of employment contract etc. 

(a) This Plan does not form part of any contract of employment or services between 
any Eligible Participant or Participant and either the Company or any Group 
Company. 

(b) For the avoidance of doubt, no compensation under any employment or services 
contract will arise as a result of the Company's suspension or termination of the 
Plan pursuant to Rule 19.2.   

20.2 Participant Awards 

Nothing in these Rules: 

(a) confers on any Eligible Participant or Participant the right to continue as a director, 
officer or employee of any Group Company; 

(b) confers on any Eligible Participant the right to become or remain an Eligible 
Participant or Participant, or to continue to participate under the Plan; 

(c) affects any rights which a Group Company may have to terminate the employment 
or office of an Eligible Participant or Participant; 

(d) confers any right to compensation or damage for an Eligible Participant or 
Participant as a consequence of the termination of their employment or office by 
any Group Company for any reason including ceasing to have rights under the 
Plan as a result of such termination, or may be used to increase damages in any 
action brought against any Group Company in respect of any such termination; or  

(e) confers any responsibility or liability on any Group Company or its directors, 
officers, employees, representatives or agents in respect of any tax liabilities of the 
Eligible Participants or Participants. 

21. Connection with other plans 

Participation in the Plan does not affect, and is not affected by, participation in any other 
incentive or other plan operated by the Company or any Group Company unless the terms 
of that other plan provide otherwise. 

22. Plan costs 

22.1 Administration costs 

The Company will pay all expenses, costs and charges in relation to the establishment 
and operation of the Plan, including all costs incurred or associated with the issue or 
transfer of Participant's Shares pursuant to the Vesting or exercise of certain Awards 
under the Plan. 
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22.2 Taxes and disposal costs 

Notwithstanding Rule 22.1: 

(a) the Company has the power to withhold from amounts otherwise owing to the 
Participant, or to require the Participant to remit to it, an amount sufficient to satisfy 
all Federal, State, Territory, local and foreign withholding tax requirements, and 
any other governmental imposts, in respect of any or all Participant’s Shares under 
the Plan; and 

(b) any brokerage, commission, stamp duty or other transaction costs in connection 
with the disposal of Participant’s Shares acquired under the Plan will be paid for 
by the Participant. 

22.3 Responsibility for Participant’s tax 

The Company will not be responsible for any tax which may become payable by a 
Participant in connection with the issue or transfer of any Shares under this Plan. 

23. Overseas Eligible Participants 

The Company, at the Board’s absolute discretion, may: 

(a) offer Awards, subject to the law in the jurisdiction in which the Invitation is made, 
under the Plan to Eligible Participants who are resident outside of Australia; and 

(b) make rules for the operation of the Plan which are not inconsistent with these Rules 
to apply to Eligible Participants and Participants who are resident outside of 
Australia, but only to the extent that is required for the purposes of complying with 
or conforming to present or future legislation applicable in the jurisdiction in which 
the offer is made.   

The rules referred to in Rule 23(b) will be set out in a separate addendum to these Rules 
for each jurisdiction outside of Australian which offers are made under the Plan.  Nothing 
in these Rules obliges the Board to make an offer to an Eligible Participant who is resident 
outside of Australia. 

24. Trust 

The Board may, in its absolute discretion, use an employee share trust for the purposes 
of holding any Participant's Shares under the Plan and/or delivering any Participant's 
Shares to Participants. 

25. Overriding restriction 

Notwithstanding any Rule, Awards may not be issued, transferred or dealt with under the 
Plan if to do so would contravene the Corporations Act, the Listing Rules or any other 
Applicable Laws or where the compliance with any Applicable Law would in the opinion of 
the Board be unduly onerous or impractical. 

F
or

 p
er

so
na

l u
se

 o
nl

y



  
 

© Egan Associates Pty Limited, 2017.  All Rights Reserved. Page 25 of 26 

26. Amendment 

26.1 General 

Subject to Rule 26.2 and the Listing Rules, these Rules may be amended at the direction 
of the Board so as to amend, add to, delete or otherwise vary the Rules at any time in any 
manner the Board thinks fit in its absolute discretion. 

26.2 Limitation on amendments 

No amendment to the provisions of these Rules may be made which materially reduces 
the rights of Participants in respect of Awards to which they have completed and returned 
an Application Form prior to the date of the amendment, other than an amendment 
introduced primarily: 

(a) for the purpose of complying with or conforming to present or future State, Territory 
or Federal legislation or the Listing Rules; 

(b) to correct any manifest error or mistake; or 

(c) for the purpose of enabling Participants to receive a more favourable taxation 
treatment in respect of their participation in the Plan. 

26.3 Eligible Participants outside Australia 

Subject to Rule 23, the Board may make any additions, variations or modifications to these 
Rules, in relation to the implementation of the Plan and the specific application of these 
Rules to Eligible Participants residing outside Australia. 

27. Waiver 

No failure or delay by a party in exercising any power, right or remedy under these Rules 
will operate as a waiver of such power, right or remedy. No single exercise, or partial 
exercise, of any power, right or remedy under this Plan will preclude any other or future 
exercise of that (or any other) power, right or remedy. 

28. Severance 

If any provision of these Rules is rendered void, unenforceable or otherwise ineffective, 
such avoidance, unenforceability or ineffectiveness will not affect the enforceability of the 
remaining provisions. 

29. Notices 

(a) Any notice or direction given under these Rules is validly given if it is handed to 
the Eligible Participant or Participant concerned or sent by ordinary prepaid post 
to the person’s last known address or given in a manner which the Board from time 
to time determines. 

(b) In the case of an Application Form, that application will not be taken to have been 
received by or on behalf of the Company until it is actually received by the 
Company at the address nominated from time to time by the Board. 
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30. Governing Law 

These Rules and any Awards granted under these Rules are governed by the laws of 
Victoria. The Company and each Participant submit to the non-exclusive jurisdiction of 
Victoria courts and courts of appeal from them in connection with matters concerning 
these Rules and Awards granted under these Rules. 
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	1. Resolution 1 – Adoption of remuneration report
	2. Resolution 2 – Re-election of director – MR HUGH ALSOP
	3. resolution 3 – RATIFICATION OF PRIOR OPTION ISSUE TO CORporate ADVISOR- LISTING RULE 7.4 (PLACEMENT MADE UNDER LISTING RULE 7.1)
	4. resolution 4 – approval of 10% placement capacity
	5. resolution 5 – APPROVAL OF omnibus equity plan (OEP)
	1. financial statements and reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	General

	3. Resolution 2 – Re-election of director – MR HUGH ALSOP
	4. Resolution 3 – RATIFICATION OF PRIOR option issue to Corporate advisor
	4.1 Background
	4.2 Listing Rules 7.1, 7.1A and 7.4
	(a) The number of securities the entity issued
	A total of 1,000,000 Options (to purchase fully paid ordinary shares) have been issued pursuant to the Company's 15% entitlement under ASX Listing Rule 7.1.
	(b) The issue price of the securites
	Nil consideration
	(c) The terms of the securities
	1,000,000 unlisted options exercisable at 18 cents expiring 09 August 2022.
	(d) The names of the allottees (or the basis on which the allottees were determined)
	Taylor Collison (Taycol Nominees Pty Ltd) pursuant to the terms of the existing corporate advisory services agreement.
	(e)  The intended use of the funds raised
	There were no funds raised from the issue of the Options, and there is no currently proposed use for the funds if any of the Options are exercised.
	Without Shareholder approval pursuant to Listing Rule 7.4, the issue will be counted towards the Company's 15% share issue and will therefore reduce the Company's capacity to issue securities in the future without obtaining Shareholder approval.
	Accordingly, the resolution seeks Shareholder approval to allow the Company to refresh its 15% share issue capacity.
	The Directors unanimously recommend that shareholders vote in favour of Resolution 3.


	5. resolution 4 – approval of 10% placement capacity
	5.1 General
	5.2 ASX Listing Rule 7.1A
	(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 $300m.
	The Company is an Eligible Entity as it is not included in the A&P/ASX 300 Index and at the date of this Notice has a current market capitalisation of $17.5 million.
	A is the number of Shares on issue 12 months before the date of issue or agreement:
	(a) plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule 7.2;
	(b) plus the number of partly paid shares that became fully paid in the 12 months;
	(c) plus the number of fully paid shares issued in the 12 months with approval of holders of shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares under the entity's 15% placement capacity without shareholder appro...
	(d) less the number of fully paid shares cancelled in the 12 months.
	D is 10%.
	E is the number of Equity Securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in the 12 months before the date of issue or agreement to issue that are not issued with the approval of Shareholders under ASX Listing Rule 7.1 or 7.4.

	5.3 Technical information required by ASX Listing Rule 7.1A
	(a) Minimum Price
	The minimum price at which the Equity Securities may be issued is 75% of the volume weighted average price of Equity Securities in that class, calculated over the 15 ASX Trading Days on which trades 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; or
	(ii) if the Equity Securities are not issued within 5 ASX Trading Days of the date in paragraph (a)(i) above, the date on which the Equity Securities are issued.
	(b) Date of Issue
	The Equity Securities may be issued under the 10% Placement Capacity commencing on the date of the Meeting and expiring on the first to occur of the following:
	(i) 12 months after the date of this Meeting; and
	(ii) the date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of the Company’s main undertaking).
	or such longer period if allowed by ASX (10% Placement Capacity Period).

	(c) Risk of voting dilution
	Any issue of Equity Securities under the 10% Placement Capacity will dilute the interests of Shareholders who do not receive any Shares under the issue.
	If Resolution 4 is approved by Shareholders and the Company issues the maximum number of Equity Securities available under the 10% Placement Capacity, 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 ASX Listing Rule 7.1A(2), on the basis of the current market price of Shares and the number of Equity Securities the Company will have on...
	The table also shows:
	(i) two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on the number of ordinary securities the Company will have on issue at the date of the Meeting.  The number of ordinary securities on issue may increase as a res...
	(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 50% as against the current market price. The voting dilution impact where the number of Shares on issue (variable A in the formula) changes and the...
	*The number of ordinary securities on issue (variable A in the formula) could increase as a result of the issue of ordinary securities that do not require Shareholder approval (such as under a pro-rata rights issue or scrip issued under a takeover off...
	The table above uses the following assumptions:
	1. The current shares on issue are the Shares on issue as at 24 October 2019.
	2. The issue price set out above of $0.110 is the closing price of the Shares on the ASX on 23 October 2019.
	3. The Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity.
	4. No Options are exercised into Shares before the date of the issue of the Equity Securities;
	5. 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%.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to by reason of placements under the 10% Placement Capacity. All Shareholders should consider the dilution caused to their own shareholding dependin...
	7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.
	(i) the market price for the Company’s Equity Securities in that class may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Equity Securities may be issued at a price that is at a discount to the market price for those Equity Securities on the date of issue or the Equity Securities are issued as part of the consideration for the acquisition of a new asset,

	which may have an effect on the amount of funds raised by the issue of the Equity Securities.
	(d) Purpose of Issue under 10% Placement Capacity
	The Company may issue Equity Securities under the 10% Placement Capacity for the following purposes:
	(i) as cash consideration, in which case the Company intends to use funds raised for expanding or accelerating the Company’s existing business activities (including expenses associated with further development of the Company’s existing assets), pursui...
	(ii) as non-cash consideration for acquisition of new assets, technology and investments, in such circumstances the Company will provide a valuation of the non-cash consideration as required by Listing Rule 7.1A.3.
	The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.

	(e) Allocation under the 10% Placement Capacity
	The Company’s allocation policy is dependent on the prevailing market conditions at the time of any proposed issue pursuant to the 10% Placement Capacity.  The identity of the allottees of Equity Securities will be determined on a case-by-case basis h...
	(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 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; and
	(v) advice from corporate, financial and broking advisers (if applicable).

	The allottees of the Equity Securities to be issued under the 10% Placement Capacity have not yet been determined but may include current Shareholders or new investors (or both), none of whom will be related parties or associates of a related party of...
	The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.
	(f) Previous Approval under ASX Listing Rule 7.1A
	The Company previously obtained Shareholder approval under Listing Rule 7.1A at its Annual General Meeting held on 30 October 2018.
	In the 12 months preceding the date of this Notice, the Company issued a total of 8,601,975 Equity Securities which represent 5.31% of the total number of Equity Securities on issue at 30 October 2018.  The Equity Securities issued in the preceding 12...
	Notes:
	1. The value of Options is measured using the Black & Scholes option pricing model. Measurement inputs include the Share price on the measurement date, the exercise price, the term of the Option, the expected volatility of the underlying Share (based ...
	(g) The Company’s cash balance on 30 October 2018 was approximately $4.8 million.  No cash has been raised from issues in the previous 12 months.  The Company’s cash balance at the date of this Notice is approximately $2.7 million.  Funds expended dur...

	5.4 Voting Exclusion
	A voting exclusion statement is included in this Notice.  As at the date of this Notice, the Company has not invited any existing Shareholder to participate in an issue of Equity Securities under ASX Listing Rule 7.1A.  Therefore, no existing Sharehol...

	6. resolution 5 – APPROVAL OF EMPLOYEE SHARE OPTION PLAN
	6.1 General
	The Board recommends adoption of an Omnibus Equity Plan (OEP or Plan) to secure discretion to make awards of options, rights, performance rights, performance shares and shares, including Exempt Share Awards under Division 83A of the Income Tax Assessm...
	6.2 ASX Listing Rules
	Listing Rule 7.1 requires shareholder approval for an issue of equity securities if, over a rolling 12 month period, the amount of equity securities issued (without prior shareholder approval) is more than 15% of the number of ordinary shares on issue...
	6.3 Information required for Listing Rule 7.2 Exception 9(b)
	Listing Rule 7.2 Exception 9(b) requires the information detailed in sections (a), (b) and (c) below to be provided to members for approval under this resolution:
	(a) The Company advises that Shareholder approval for the OEP has not been previously sought from Shareholders under ASX Listing Rule 7.2 (exception 9(b)). Accordingly, this would be the first time that the Company has sought Shareholder approval for ...
	(b) From time to time, and in its absolute discretion, the Board may invite employees and other eligible personnel of the Company (including the directors) to subscribe for Plan Shares or to Exercise Rights or Options under the Plan and, if the Board ...
	(c) A voting exclusion statement in respect of Resolution 5 is in the Notice.

	6.4 Termination benefits under the Plan
	Section 200B of the Corporations Act requires shareholder approval by ordinary resolution, and in accordance with the special provisions of s 200E of the Act, in order to access the exemption from the prohibition on a company giving a person a benefit...
	(a) it is cast by a person as a proxy appointed in writing that specifies how the proxy is to vote on the resolution; and
	(b) it is not cast on behalf of the retiree or an associate of that person.
	As at the date of this Notice, the Board has not identified any particular person to receive a benefit in connection with that person’s retirement from a managerial or executive office in the Company. As such, no existing Shareholders shall be exclude...

	6.5 Loans for, and Security over, Plan Shares

	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).
	(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 $300m.


