ABN 78 169 979 971

NOTICE OF ANNUAL GENERAL MEETING
E X P L A N AT O R Y M E M O R A N D U M
PROXY FORM

Date of Meeting
Thursday, 28 November 2019
Time of Meeting
9:30 am (AWST)
Place of Meeting
Conference Room (Ground Floor)
Harry Perkins Institute
QEII Medical Centre QQ Block
6 Verdun Street, Nedlands, WA, 6009
ANNUAL REPORT
The 2019 Annual Report is available from the Company website via the following link:
https://www.proteomics.com.au/investors/reports-main-page/2019-annual-financialreports/

NOTICE OF ANNUAL GENERAL MEETING
The Annual General Meeting of Proteomics International Laboratories Ltd (Company or PILL) is to be held on Thursday, 28
November 2019, at the Conference Room (Ground Floor), Harry Perkins Institute, QEII Medical Centre QQ Block, 6 Verdun Street,
Nedlands, WA, 6009, commencing at 9:30 am (AWST).
The Explanatory Memorandum that accompanies and forms part of this Notice describes the matters to be considered at this
Meeting.
BUSINESS
Financial Statements and Other Reports – Year Ended 30 June 2019 (no resolution required)
To receive and consider the Company’s Financial Report for the year ended 30 June 2019, together with the declaration of
Directors, the Remuneration Report, and the reports of the Directors and of the Auditor for the year ended 30 June 2019.
Resolution 1 – Non-Binding Resolution to Adopt Remuneration Report
To consider and, if thought fit, to pass with or without amendment the following resolution as a non-binding resolution:
“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given to
adopt the Remuneration Report as set out in the Annual Report for the year ended 30 June 2019.”
Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.
Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons:
(a)
(b)

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

the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel.

Resolution 2 – Re-election of Director – Mr Roger Moore
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:
“That Mr Moore, being a director of the Company who retires by rotation in accordance with Clause 13.2 of the
Company’s Constitution, Listing Rule 14.4 and for all other purposes, and being eligible and offering himself for reelection, be re-elected as a director of the Company.”
Resolution 3 – Approval of Issue of Shares to Mr Paul House under the Director Fee Plan
To consider, and if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:
“That, for the purposes of Listing Rule 10.14 and for all other purposes, approval is given, for the Company to issue up to
144,000 Shares in lieu of remuneration to Mr Paul House (or his nominee) pursuant to the Director Fee Plan on the terms
and conditions set out in the Explanatory Memorandum.”
Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 3 by any Director (or their nominee) and any
of their associates, who is eligible to participate in the Director Fee Plan, and any associates of those persons (Resolution 3
Excluded Party). However, the Company need not disregard a vote cast on this Resolution if it is cast by a person as a proxy for a
person who is entitled to vote, in accordance with the directions on the proxy form, or, provided the Chair is not a Resolution 3
Excluded Party, it is cast by the chair of the Meeting as proxy for a person who is entitled to vote, in accordance with the directions
on the proxy form to vote as the proxy decides.
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Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:
(a) the proxy is either:
(i)
a member of the Key Management Personnel; or
(ii) a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
However, provided the Chair is not a Resolution 3 Excluded Party, the above prohibition does not apply if:
(a) the proxy is the Chair; and
(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or
indirectly with remuneration of a member of the Key Management Personnel

EXPLANATORY MEMORANDUM
The Explanatory Memorandum is incorporated in and comprises part of this Notice. Shareholders are referred to the Definitions
in the Explanatory Memorandum which contains definitions of capitalised terms used both in this Notice and the Explanatory
Memorandum.
PROXIES
Please note that:


A member entitled to attend and vote is entitled to appoint not more than two proxies to attend and vote on behalf of the
member.



A proxy need not be a member of the Company but must be a natural person (not a corporation). A proxy may also be
appointed by reference to an office held by the proxy (e.g. “the Company Secretary”).



Where more than one proxy is appointed, each proxy may be appointed to represent a specified proportion of the member’s
voting rights. If no such proportion is specified, each proxy may exercise half of the member’s votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 mean that:


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



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

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; or

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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The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms. Completed Proxy Forms
(together with any authority under which the proxy was signed or a certified copy of the authority) must be returned before 9:30
am (AWST) on Tuesday, 26 November 2019.
VOTING ENTITLEMENTS
The business of the Meeting affects your shareholding and your vote is important.
This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should vote, they should seek
advice from their professional advisers prior to voting.
For the purposes of section 1074E(2) of the Corporations Act and regulation 7.11.37 of the Corporations Regulations 2001, the
Company has determined that members holding ordinary shares as set out in the Company’s share register at 5:00 pm (AWST) on
Tuesday, 26 November 2019 will be entitled to attend and vote at the Annual General Meeting.
CORPORATE REPRESENTATIVE
Any corporate Shareholder who has appointed a person to act as its corporate representative at the Meeting should provide that
person with an original (or certified copy) certificate or letter executed in accordance with the Corporations Act authorising him
or her to act as that company’s representative. The authority may be sent to the Company in advance of the Meeting or handed
in at the Meeting when registering as a corporate representative. The appointment must comply with section 250D of the
Corporations Act.
ATTORNEYS
If an attorney is to attend the Meeting on behalf of a Shareholder, a properly executed original (or originally certified copy) of an
appropriate power of attorney must be received by the Company by the deadline for the receipt of Proxy Forms, being no later
than 9:30 am (AWST) on Tuesday, 26 November 2019. Previously lodged powers of attorney will be disregarded by the Company.

DATED THIS 21ST OF OCTOBER 2019
BY ORDER OF THE BOARD

Karen Logan
Company Secretary
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EXPLANATORY MEMORANDUM
This Explanatory Memorandum has been prepared to provide Shareholders with material information to enable them to make an
informed decision on the business to be conducted at the Annual General Meeting of Proteomics International Laboratories Ltd
(Company or PILL).
The Directors recommend Shareholders read this Explanatory Memorandum in full before making any decision in relation to the
Resolutions.
Financial Statements and Report
Under the Corporations Act, the Directors of the Company must table the Financial Report, the Directors’ Report and the Auditor’s
Report for PILL for the year ended 30 June 2019 (2019 Annual Report) at the Meeting. These reports, together with the declaration
of Directors, are set out in the 2019 Annual Report. Shareholders who elected to receive a printed copy of annual reports should
have received the 2019 Annual Report with this Notice of Annual General Meeting.
In accordance with section 314 (1AA)(c) of the Corporations Act, the Company advises the 2019 Annual Report is available from
the Company’s website (https://www.proteomics.com.au/investors/reports-main-page/2019-annual-financial-reports/).
In accordance with section 317 of the Corporations Act, Shareholders will be offered the opportunity to discuss the 2019 Annual
Report, including the Financial Report, the Directors' Report and the Auditor's Report for the financial year ended 30 June 2019.
There is no requirement for Shareholders to approve the 2019 Annual Report.
At the Meeting, Shareholders will be offered the opportunity to:
(a)

discuss the 2019 Annual Report, which is available online;

(b)

ask questions about, or comment on, the management of the Company; and

(c)

ask the Auditor questions about:
(i)

the conduct of the audit;

(ii)

the preparation and content of the Auditor’s Report;

(iii)

accounting policies adopted by the Company in relation to the preparation of the financial statements; and

(iv)

the independence of the Auditor in relation to the conduct of the audit.

In addition to taking questions at the Meeting, written questions to the Chair about the management of the Company, or to the
Auditor about:
(a)

the preparation and contents of the Auditor’s Report;

(b)

the conduct of the audit of the Annual Report,

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

1.

Resolution 1 – Adoption of Remuneration Report
1.1 General
Under the Corporations Act, the Company is required to include, in the Directors’ Report, a detailed Remuneration Report
setting out the prescribed information in relation to the remuneration of directors and executives of PILL and the Company’s
remuneration practices.
Shareholders will be given reasonable opportunity at the meeting to ask questions and make comments on the Remuneration
Report.
Under section 250R(2) of the Corporations Act, the Remuneration Report is required to be submitted for adoption by a
resolution of Shareholders at the Annual General Meeting. The vote on this Resolution is advisory only and does not bind the
directors or the Company. However, the Board will take the outcome of the vote into consideration when reviewing
remuneration practices and policies.
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1.2 Voting consequences
Under the Corporations Act, a company is required to put to its shareholders a resolution proposing the calling of another
meeting of shareholders to consider the appointment of directors of the company (Spill Resolution) if, at consecutive annual
general meetings, at least 25% of the votes cast on a remuneration report resolution are voted against adoption of the
remuneration report and at the first of those annual general meetings a Spill Resolution was not put to vote. If required, the
Spill Resolution must be put to vote at the second of those annual general meetings.
If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a shareholder meeting (Spill
Meeting) within 90 days of the second annual general meeting.
All of the directors of the company who were in office when the directors' report (as included in the company’s annual
financial report for the most recent financial year) was approved, other than the managing director of the company, will cease
to hold office immediately before the end of the Spill Meeting but may stand for re-election at the Spill Meeting.
Following the Spill Meeting those persons whose election or re-election as directors of the company is approved will be the
directors of the company.
1.3 Previous voting results
At the Company’s previous annual general meeting the votes cast against the Remuneration Report considered at that annual
general meeting were less than 25%. Accordingly, the Spill Resolution is not relevant for this Annual General Meeting.
1.4 Proxy Voting Restrictions
Shareholders appointing a proxy for this Resolution should note the following:
Proxy
Key Management Personnel1
Chair3
Other

Voting directions given
Vote as directed
Vote as directed
Vote as directed

No voting directions given
Unable to vote2
Able to vote at discretion of Proxy4
Able to vote at discretion of Proxy

Notes:
1. Refers to Key Management Personnel (other than the Chair) whose remuneration details are included in the Remuneration Report,
or a Closely Related Party of such a member.
2. 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.
3. Refers to the Chair (where he/she is also a member of the Key Management Personnel) whose remuneration details are included in
the Remuneration Report, or a Closely Related Party of such a member.
4. The Proxy Form notes it is the Chair’s intention to vote all undirected proxies in favour of all Resolutions.

1.5 Voting Intention
The Chair of the Meeting intends to vote all available proxies in favour of the Resolution.

2.

Resolution 2 – Re-election of Director – Mr Roger Moore
ASX Listing Rule 14.4 provides that, other than a managing director, a director of an entity must not hold office (without reelection) past the third AGM following the director’s appointment or 3 years, whichever is the longer. However, where there
is more than one managing director, only one is entitled not to be subject to re-election.
Clause 13.2 of the Constitution requires that at the annual general meeting, one third of the Directors for the time being, or,
if their number is not a multiple of 3, then the number nearest one-third (rounded upwards in case of doubt), shall retire
from office, provided always that no director except a Managing Director shall hold office for a period in excess of 3 years, or
until the third annual general meeting following his or her appointment, whichever is the longer, without submitting himself
or herself for re-election. The Directors to retire at an annual general meeting are those who have been longest in office
since their last election, but, as between persons who became Directors on the same day, those to retire shall (unless they
otherwise agree among themselves) be determined by drawing lots. A retiring director is eligible for re-election.
In determining the number of Directors to retire, no account is to be taken of:
(a) a Director who only holds office until the next annual general meeting pursuant to Clause 13.4 of the Constitution; and/or
(b) a Managing Director.
Accordingly, 1 Director must retire.
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Mr Moore, who has served as a director since 14 October 2016, and was last re-elected on 17 November 2016, retires by
rotation in accordance with the Company’s Constitution and, being eligible, offers himself for re-election.
Mr Moore has over 40 years of experience in the international pharmaceutical industry, including almost 30 years as President
of Novo Nordisk Japan (Novo Nordisk is the world’s largest manufacturer of insulin and a global leader in diabetes care). Mr
Moore established Novo’s organisation in Japan as the first employee in 1977 and worked for the company until his
retirement as Chairman at the end of 2007. From 2000, Mr Moore was appointed Senior Vice President, Japan and Oceania
Region, responsible for Novo Nordisk’s business in Japan, Australia, New Zealand and the Pacific. He was also appointed a
member of the Senior Management Board, Novo Nordisk A/S. In 2007, Mr Moore was awarded the Knight’s Cross of the
Order of the Dannebrog by Queen Margrethe II of Denmark. Since 2008, he has split his time between Australia and Japan
and has worked to assist selected Australian biotech companies and selected Japanese pharma companies in their
international business development activities.
The Board has considered Mr Moore’s independence and considers that he is an independent director.
2.1 Board recommendation
The Board (other than Mr Moore) supports the re-election of Mr Moore and recommends Shareholders vote in favour of the
Resolution.
2.2 Voting Intention
The Chair of the Meeting intends to vote all undirected proxies in favour of the Resolution.

3.

Resolution 3 – Approval of Issue of Shares to Mr Paul House under the Director Fee Plan
3.1 General
The Company has agreed, subject to obtaining shareholder approval under Resolution 3, to issue up to 144,000 Shares in
lieu of remuneration to Mr Paul House (or his nominee) under the Director Fee Plan (Plan). The Plan was approved by
Shareholders at the Annual General Meeting held on 22 November 2018.
The issue of Shares to Directors (or their respective nominees) in lieu of accrued cash payments for remuneration under the
terms of the Plan will allow the Company to maintain its cash reserves to the extent a Director elects to participate in the
Plan. No funds will be raised as a result of the issue of the Shares.
A summary of the terms of the Plan is set out in Schedule 1.
The following information is provided to assist Shareholders in assessing Resolution 3.
3.2 Chapter 2E
Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to a related party of the public
company unless either:
(a)

the giving of the financial benefit falls within one of the nominated exceptions to the provision (set out in sections
210 to 216); or

(b)

prior shareholder approval is obtained to the giving of the financial benefit (in accordance with sections 217 to 227),
and the benefit is given within 15 months of such shareholder approval.

The issue of Shares constitutes giving a financial benefit and Mr Paul House is a related party of the Company by virtue of
being a Director.
The Directors of the Company (excluding Mr House as he has a material personal interest in Resolution 3) consider that
Shareholder approval pursuant to Chapter 2E of the Corporations Act is not required because the issue of Shares the subject
of Resolution 3 was reached as part of the remuneration package for Mr House, is considered reasonable remuneration in
the circumstances and was negotiated on an arm’s length basis.
3.3 Listing Rules 10.14 and 10.15
Listing Rule 10.11 requires Shareholder approval to be obtained where an entity issues, or agrees to issue, securities to a
related party, or a person whose relationship with the entity or a related party is, in ASX’s opinion, such that approval should
be obtained unless an exception in ASX Listing Rule 10.12 applies.
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An exception to Listing Rule 10.11 is set out in Listing Rule 10.12 (exception 4) which provides that Listing Rule 10.11 does
not apply to issues made with the approval of Shareholders under Listing Rule 10.14.
Listing Rule 10.14 provides that an entity must not permit directors or their associates or a person whose relationship with
the entity is such that approval should be obtained to acquire securities under an employee incentive scheme without the
approval of shareholders.
The Plan constitutes an employee incentive scheme within the Listing Rules and includes allowing a Director to elect to be
paid some or all of the cash remuneration accrued to them through the issue of Shares to that Director (or a nominee).
In order to comply with Listing Rule 10.14, the notice convening the meeting at which approval will be sought must comply
with either Listing Rule 10.15 or 10.15A.
Approval pursuant to Listing Rule 7.1 is not required in order to issue Shares to Mr House (or his nominee) under Resolution
3 as approval is being obtained under Listing Rule 10.14. Accordingly, the issue of Shares to Mr House (or his nominee) will
not be included in the 15% calculation of the Company’s annual placement capacity pursuant to Listing Rule 7.1.
3.4 Information required under Listing Rule 10.15
Pursuant to and in accordance with the requirements of ASX Listing Rule 10.15, the following information is provided in
relation to the proposed issue of Shares to Mr House (or his nominee) under the Plan.
(a) the maximum number of Shares to be issued, being 144,000 Shares, is calculated by reference to the annual fees to be
paid by the Company to Mr House, being $36,000, by the lowest closing price of Shares as traded on ASX during the 60
Trading Days to 30 September 2019, being $0.25.
Shareholders should be aware that the actual number of Shares to be issued to Mr House (or his nominee) may vary,
based on the prevailing Share price at the time the number of Shares to be issued is calculated, and the percentage of
remuneration Mr House (or his nominee) elects to convert.
Where the maximum number of Shares approved to be issued under Resolution 3 is insufficient to convert 100% of the
fees owing to Mr House, the balance will either be paid in cash or further Shareholder approval will be required to
convert the remaining amount into Shares.
Under the Plan, the Company agrees to issue Shares to Directors in lieu of the amount of cash remuneration accrued to
that Director and to which the Director has agreed to sacrifice. Directors may participate in the Plan for some or all of
their remuneration. An election may be made after at least three (3) months’ worth of fees have accrued.
The actual number of Shares that will be issued under Resolution 3 will be based on the portion of relevant Director’s
remuneration that is sacrificed (up to 100%) and a deemed issue price equal to the volume weighted average market
price of Shares as traded on ASX for the relevant calendar month or months.
(b) The Shares will be issued for nil cash consideration. The deemed issue price of Shares will be the average monthly volume
weighted average market price of Shares as traded on ASX for the calendar month the Director fees being converted
relate.
(c) The approval for the issue of up to 315,833 Shares pursuant to the Plan was previously sought from Shareholders under
Listing Rule 10.14 on 22 November 2018. A total of 223,864 Shares have been issued to Mr House pursuant to that
approval as follows:
(i) on 22 November 2018, 113,094 Shares were issued to Mr House in lieu of cash payment of director’s fees for
the period from 22 November 2017 to 30 September 2018; and
(ii) on 1 October 2019, 110,770 Shares were issued to Mr House in lieu of cash payment of director’s fees for the
period from 1 October 2018 to 30 September 2019.
(d) The Shares will be issued to Mr House no later than 12 months after the date of the Meeting and it is anticipated the
Shares will be issued on one date.
(e) The Shares issued will be fully paid ordinary shares in the capital of the Company.
(f) All Directors (currently being Dr Richard Lipscombe, Mr Terry Sweet, Mr Roger Moore and Mr Paul House) are eligible to
participate in the Plan. As at the date of this notice, no other person referred to in Listing Rule 10.14 is entitled to
participate in the Plan. In the event any such persons become entitled to participate in the Plan, issues to them will
require prior Shareholder approval.
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(g) A voting exclusion statement is set out beneath Resolution 3.
(h) There are no loans provided to the participants in relation to the acquisition of Shares under the Plan.
The Shares will be issued to the Director under the Plan within 12 months after the date of the Meeting (or such later date
as permitted by any ASX waiver or modification of the Listing Rules).
3.5 Proxy Voting Restrictions
Please see section 1.4 of this Explanatory Memorandum for the proxy voting restrictions that apply to this Resolution.
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DEFINITIONS
$ means an Australian dollar.
Annual General Meeting means the annual general meeting the subject of this Notice.
Annual Report has the same meaning as Financial Report.
ASX means ASX Limited (ACN 008 624 691) and where the context permits the Australian Securities Exchange operated by ASX
Limited.
ASX Listing Rules and Listing Rules mean the official listing rules of ASX.
Auditor means the Company’s auditor from time to time, at the date of the Notice, being BDO Audit (WA) Pty Ltd.
Auditor’s Report means the auditor’s report on the Financial Report.
AWST means Australian Western Standard Time, being the time in Perth.
Board means the board of directors of the Company.
Chair (or Chairperson) means the person appointed to chair the Meeting convened by this Notice.
Closely Related Party of a member of the Key Management Personnel means:
a spouse or child of the member;
a child of the member’s spouse;
a dependent of the member or the member’s spouse;
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)
(b)
(c)
(d)

Company or PILL means Proteomics International Laboratories Ltd (ACN 169 979 971).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a Director of the Company and Directors means the directors of the Company.
Explanatory Memorandum means this explanatory memorandum accompanying the Notice of Annual General Meeting.
Financial Report means the annual financial report of the Company and its controlled entities prepared under Chapter 2M of the
Corporations Act.
Key Management Personnel has the same meaning as in the accounting standards issued by the Australian Accounting Standards
Board and means those persons having authority and responsibility for planning, directing and controlling the activities of the
Company, or if the Company is part of a consolidated entity, of the consolidated entity, directly or indirectly, including any director
(whether executive or otherwise) of the Company, or if the Company is part of a consolidated entity, of an entity within the
consolidated group.
Listing Rules means the official listing rules of the ASX.
Meeting means the meeting of Shareholders convened by the Notice of Annual General Meeting.
Notice or Notice of Meeting means the notice of annual general meeting accompanying this Explanatory Memorandum.
Plan or Director Fee Plan has the meaning given to that term in Resolution 3.
Proxy Form means the proxy form attached to the Notice.
Remuneration Report means the remuneration report as contained in the Directors’ report section of the Company’s annual
financial report for the year ended 30 June 2019.
Resolution means a resolution in the Notice.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a shareholder of the Company.
Trading Day means a day determined by ASX to be a trading day in accordance with the Listing Rules.
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SCHEDULE 1
Key Terms and Conditions of the Director Fee Plan

1. Purpose
The purpose of the Plan is to allow eligible participants to take some or all of their remuneration in equity. This provides an
equity incentive for the eligible participant and reduces the cash costs of the Company.
2. Eligible Participants
Eligible participants are Directors or any related entity or nominee of such a person who the offer is able to be renounced in
favour of by the Director.
3. Election by Eligible Participants
An Eligible Participant may elect by written notice to the Company to be paid some or all of the remuneration due and owing
to them by the Company as fees for services (Outstanding Remuneration) by way of an issue of Shares. An election notice
may be given in relation to Outstanding Remuneration at any time after at least three (3) months’ worth of Outstanding
Remuneration has accrued.
4. Issue Price of Plan Share
The deemed issue price of Shares issued under the Plan will be the average monthly volume weighted average market price
of Shares as traded on ASX for the calendar month the Director fees being converted relate or such other price as approved
by Shareholders.
5. Plan Shares
The Shares issued under the Plan will be fully paid ordinary shares ranking equally with the existing Shares in the capital of
the Company.
6. Quotation
The Company shall apply for quotation on ASX of all Shares issued under the Plan as soon as reasonably practicable after the
issue of Shares.
7. Shareholder Approval
The Plan was approved by Shareholders at the Annual General Meeting held on 22 November 2018.

10

