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MGC Pharmaceuticals Ltd (‘MGC Pharma’ or ‘the Company’) provides the following documents 
regarding its Annual General Meeting of shareholders being held at 4:00 PM (AWST) Thursday, 30 
November 2023, at Suite 1, 295 Rokeby Road, Subiaco WA 6008. 

• Notice and Access Letter 
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• Sample Proxy Form 
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About MGC Pharma 
MGC Pharmaceuticals Ltd (LSE: MXC, ASX: MXC) is a European based pharmaceutical company, 

focused on developing and supplying accessible and ethically produced plant derived medicines, 

combining in-house research with innovative technologies, with the goal of finding or producing 

treatments to for unmet medical conditions. 

The Company’s founders and executives are key figures in the global pharmaceuticals industry and 

the core business strategy is to develop and supply high quality plant inspired medicines for the 

growing demand in the medical markets in Europe, North America and Australasia.  

MGC Pharma has a robust development pipeline targeting two widespread medical conditions and 

has further products under development.   

MGC Pharma has partnered with renowned institutions and academia to optimise the development 

of targeted plant inspired medicines, to be produced in the Company’s EU-GMP Certified 

manufacturing facilities.   

MGC Pharma has a growing patient base in Australia, the UK, Brazil, and Ireland and has a global 

distribution footprint via an extensive network of commercial partners meaning that it is poised to 

supply the global market.  

Follow us through our social media channels: 

Twitter: @MGC_Pharma 
Facebook: @mgcpharmaceuticals 
LinkedIn: MGC Pharmaceuticals Ltd. 
Instagram: @mgc_pharma 
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Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

MGC Pharmaceuticals Ltd Annual General Meeting

Control Number: 183470

The MGC Pharmaceuticals Ltd Annual General Meeting will be held on Thursday, 30 November 2023 at
4:00pm (AWST). You are encouraged to participate in the meeting using the following options:

To lodge a proxy, access the Notice of Meeting and other meeting documentation visit
www.investorvote.com.au and use the below information:

MAKE YOUR VOTE COUNT

For your proxy appointment to be effective it must be received by 4:00pm (AWST) on Tuesday,
28 November 2023.

The meeting will be held at:
Suite 1, 295 Rokeby Road, Subiaco, WA 6008

ATTENDING THE MEETING IN PERSON

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com

You may elect to receive meeting-related documents, or request a particular one, in electronic or physical form
and may elect not to receive annual reports. To do so, contact Computershare.
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MGC PHARMACEUTICALS LTD 

ACN 116 800 269 

NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  4:00 PM (WST) 

DATE:  30 November 2023 

PLACE:  Suite 1, 295 Rokeby Road  

  Subiaco WA 6008 

 

 

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

This Notice should be read in its entirety.  If Shareholders are in doubt as to how they should 

vote, they should seek advice from their professional advisers prior to voting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 

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

registered Shareholders at 4:00 PM (WST) on 28 November 2023. 
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BUS INESS  OF THE  MEET ING  

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the 

financial year ended 30 June 2023 together with the declaration of the Directors, 

the Director’s report, the Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

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

resolution as a non-binding resolution: 

“That, for the purposes of section 250R(2) of the Corporations Act and for all 

other purposes, approval is given for the adoption of the Remuneration 

Report as contained in the Company’s annual financial report for the 

financial year ended 30 June 2023.” 

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

Company. 

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

3. RESOLUTION 2 – ELECTION OF DIRECTOR – LAYTON MILLS  

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

resolution as an ordinary resolution: 

“That, for the purpose of clause 14.4 of the Constitution, Listing Rule 14.4 and 

for all other purposes, Layton Mills, a Director who was appointed casually 

on 1 June 2023, retires, and being eligible, is elected as a Director.” 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – STEPHEN PARKER  

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

resolution as an ordinary resolution: 

“That, for the purpose of clause 14.2 of the Constitution, and for all other 

purposes, Stephen Parker, a Director, retires by rotation, and being eligible, 

is re-elected as a Director.” 

5. RESOLUTION 4 – APPROVAL OF 7.1A MANDATE  

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

resolution: 

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

approval is given for the Company to issue up to that number of Equity 

Securities equal to 10% of the issued capital of the Company at the time of 

issue, calculated in accordance with the formula prescribed in Listing Rule 

7.1A.2 and otherwise on the terms and conditions set out in the Explanatory 

Statement.” 
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6. RESOLUTION 5 – CONFIRMATION OF APPOINTMENT OF AUDITOR  

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

resolution:  

“That, pursuant to Section 327B(1)(b) of the Corporations Act and for all 

other purposes, Hall Chadwick Chartered Accounts, having been 

nominated by a shareholder and having given its consent in writing to act 

as auditor, be appointed as the auditor of the Company to hold office from 

the conclusion of this Annual General Meeting until it resigns or is removed 

from the office of auditor of the Company.” 

7. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE OF TRANCHE 1 PLACEMENT OPTIONS  

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 7.4 and for all other purposes, 

Shareholders ratify the issue of 452,359 Tranche 1 Placement Options on the 

terms and conditions set out in the Explanatory Statement.” 

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

8. RESOLUTION 7 – APPROVAL TO ISSUE TRANCHE 2 PLACEMENT OPTIONS 

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 7.1 and for all other purposes, approval 

is given for the Company to issue 88,308 Tranche 2 Placement Options on 

the terms and conditions set out in the Explanatory Statement.” 

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

9. RESOLUTION 8 – APPROVAL TO ISSUE SHARES AND OPTIONS TO MERCER 

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 7.1 and for all other purposes, approval 

is given for the Company to issue up to that number of Shares, when 

multiplied by the deemed issue price, is equal to $400,000, together with one 

(1) free attaching Option for every two (2) Shares issued, on the terms and 

conditions set out in the Explanatory Statement.” 

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

10. RESOLUTION 9 – APPROVAL TO INCREASE MAXIMUM SECURITIES UNDER THE 

COMPANY’S EMPLOYEE SECURITIES INCENTIVE 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 7.2 (Exception 13(b)) and for all other 

purposes, approval is given to increase the maximum number of Securities 

that may be issued under the Company’s Employee Securities Incentive 

Plan from the present maximum of 285,000 Securities to a maximum of 
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8,000,000 Securities under that plan, on the terms and conditions set out in 

the Explanatory Statement.” 

A voting exclusion statement and voting prohibition statement apply to this 

Resolution. Please see below. 

Dated: 31 October 2023  

By order of the Board 

 

Rowan Harland 

Company Secretary 
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Voting Prohibition Statements 

Resolution 1 – Adoption 

of Remuneration Report 

A vote on this Resolution must not be cast (in any capacity) by or on behalf 

of either of the following persons: 

(a) a member of the Key Management Personnel, details of whose 

remuneration are included in the Remuneration Report; or  

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

However, a person (the voter) described above may cast a vote on this 

Resolution as a proxy if the vote is not cast on behalf of a person described 

above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way 

the proxy is to vote on this Resolution; or 

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

(i) does not specify the way the proxy is 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 9 – Approval 

to increase maximum 

securities under the 

Company’s employee 

securities incentive plan 

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

appointment, on this Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote 

on this Resolution. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the 

proxy even though this Resolution is connected directly or 

indirectly with remuneration of a member of the Key 

Management Personnel. 

Voting Exclusion Statements 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the 

Resolution set out below by or on behalf of the following persons: 

Resolution 6 – 

Ratification of prior issue 

of Tranche 1 Placement 

Options 

A person who participated in the issue or is a counterparty to the 

agreement being approved (namely the Placement participants) or an 

associate of that person or those persons. 

Resolution 7 – Approval 

to issue Tranche 2 

Placement Options 

A person who is expected to participate in, or who will obtain a material 

benefit as a result of, the proposed issue (except a benefit solely by reason 

of being a holder of ordinary securities in the Company) (namely the 

Placement participants) or an associate of that person (or those persons).  

Resolution 8 – Approval 

to issue Shares and 

Options to Mercer 

A person who is expected to participate in, or who will obtain a material 

benefit as a result of, the proposed issue (except a benefit solely by reason 

of being a holder of ordinary securities in the Company) (namely Mercer 

Street Global Opportunity Fund, LLC) or an associate of that person (or 

those persons).  

Resolution 9 – Approval 

to increase maximum 

securities under the 

Company’s employee 

securities incentive plan 

A person who is eligible to participate in the employee securities incentive 

plan or an associate of that person or those persons. 

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

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

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

that way; or 

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

accordance with a direction given to the Chair to vote on the Resolution as the Chair 

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

of a beneficiary provided the following conditions are met:  

(i) the beneficiary provides written confirmation to the holder that the beneficiary is 

not excluded from voting, and is not an associate of a person excluded from 

voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 
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Voting by proxy 

To vote by proxy, please complete and sign the enclosed proxy form and return by the time and in 

accordance with the instructions set out on the proxy form. 

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

• each Shareholder has a right to appoint a proxy; 

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

• a Shareholder who is entitled to cast two or more votes may appoint two proxies and may 

specify the proportion or number of votes each proxy is appointed to exercise.  If the 

Shareholder appoints two proxies and the appointment does not specify the proportion or 

number of the member’s votes, then in accordance with section 249X(3) of the 

Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

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

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

vote the proxies as directed. 

Voting in person 

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

Depositary Interest holders  

Persons Entitled to Vote  

The Form of Instruction (accompanying this Notice of Meeting) must be signed by the depositary 

interest holder or an attorney duly authorised in writing and deposited at the office of the Depositary, 

Computershare Investor Services PLC, located at The Pavilions, Bridgewater Road, Bristol BS99 6ZY 

by 4:00 pm (UK Time) on 23 November 2023. Any Form of Instruction received after that time will not 

be valid for the Meeting.  

CREST Voting  

Holders of Depositary Interests in CREST may transmit voting instructions by utilising the CREST voting 

service in accordance with the procedures described in the CREST Manual. CREST personal 

members or other CREST sponsored members, and those CREST members who have appointed a 

voting service provider, should refer to their CREST sponsor or voting service provider, who will be 

able to take appropriate action on their behalf. 

In order for instructions made using the CREST voting service to be valid, the appropriate CREST 

message (a “CREST Voting Instruction”) must be properly authenticated in accordance with 

Euroclear’s specifications and must contain the information required for such instructions, as 

described in the CREST Manual (available via www.euroclear.com). To be effective, the CREST 

Voting Instruction must be transmitted so as to be received by the Company’s agent (3RA50) no 

later than 4:00 pm (UK Time) on 23 November 2023.  

For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp 

applied to the CREST Voting Instruction by the CREST applications host) from which the Company’s 

agent is able to retrieve the CREST Voting Instruction by enquiry to CREST in the manner prescribed 

by CREST. Holders of Depositary Interests in CREST and, where applicable, their CREST sponsors or 

voting service providers should note that Euroclear does not make available special procedures in 

CREST for any particular messages. Normal system timings and limitations will therefore apply in 

relation to the transmission of CREST Voting Instructions. It is the responsibility of the Depositary Interest 

holder concerned to take (or, if the Depositary Interest holder is a CREST personal member or 

sponsored member or has appointed a voting service provider, to procure that the CREST sponsor 

or voting service provider takes) such action as shall be necessary to ensure that a CREST Voting 

Instruction is transmitted by means of the CREST voting service by any particular time. In this 

connection, Depositary Interest holders and, where applicable, their CREST sponsors or voting 

service providers are referred, in particular, to those sections of the CREST Manual concerning 

practical limitations of the CREST system and timings. 

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

Secretary on +61 8 6555 2950.
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EXPLANATORY STATEMENT  

This Explanatory Statement has been prepared to provide information which the Directors 

believe to be material to Shareholders in deciding whether or not to pass the Resolutions. 

Note: All references to Securities in this Notice of Meeting assume completion of the 

Company’s 1:1000 consolidation of capital (approved by Shareholders at the General 

Meeting on 25 October 2023) and are expressed on a post-consolidation basis. 

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Corporations Act, the business of the Meeting will include 

receipt and consideration of the annual financial report of the Company for the 

financial year ended 30 June 2023 together with the declaration of the Directors, 

the Directors’ report, the Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial 

report to Shareholders unless specifically requested to do so.  The Company’s 

annual financial report is available on its website at www.mgcpharma.co.uk.  

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, 

a resolution that the remuneration report to be adopted must be put to the 

shareholders.  However, such a resolution is advisory only and does not bind the 

company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for 

the directors and senior management of the company.  The remuneration report 

is part of the directors’ report contained in the annual financial report of the 

company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders 

to ask questions about or make comments on the remuneration report at the 

annual general meeting. 

2.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling 

of another meeting of shareholders to consider the appointment of directors of 

the company (Spill Resolution) if, at consecutive annual general meetings, at least 

25% of the votes cast on a remuneration report resolution are voted against 

adoption of the remuneration report and at the first of those annual general 

meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution 

must be put 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. 

http://www.mgcpharma.co.uk/
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Following the Spill Meeting those persons whose election or re-election as directors 

of the company is approved will be the directors of the company. 

2.3 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 Meeting. 

3. RESOLUTION 2 – ELECTION OF DIRECTOR – LAYTON MILLS 

3.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 

Director either to fill a casual vacancy or as an addition to the existing Directors, 

but only where the total number of Directors does not at any time exceed the 

maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds 

office only until the next annual general meeting and is then eligible for election 

by Shareholders but shall not be taken into account in determining the Directors 

who are to retire by rotation (if any) at that meeting. 

Layton Mills, having been appointed by other Directors on 1 June 2023 in 

accordance with the Constitution, will retire in accordance with the Constitution 

and Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

3.2 Qualifications and other material directorships 

Layton Mills is an experienced life-sciences executive, having worked in the 

biotechnology and life sciences industries for over 15 years, developing significant 

experience across human and animal health in pharmaceutical and consumer 

healthcare.  

Mr Mills is the founder of CannPal Animal Therapeutics Pty Ltd, an Animal Health 

Company developing cannabinoid-based veterinary medicines for FDA-CVM 

registration, which he led through an initial public offering on the ASX, followed by 

an acquisition by AusCann Group Holdings in 2021 where he served as CEO. Mr 

Mills is also the founder and Managing Director of Subgenix Lifesciences, an early-

stage biotechnology Company using conventional drug development strategies 

to unlock the broader therapeutic potential of psychedelic compounds for rare 

and underserved health needs.  

Mr Mills has extensive international business experience having been involved in 

corporate business activities across Europe, Asia and North America, including 

government-led trade incentives with the Canberra Business Chamber. 

3.3 Independence 

Layton Mills has no interests, position or relationship that might influence, or 

reasonably be perceived to influence, in a material respect his capacity to bring 

an independent judgement to bear on issues before the Board and to act in the 

best interest of the Company as a whole rather than in the interests of an individual 

security holder or other party.   

If elected the Board considers Layton Mills will be an independent Director. 
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3.4 Other material information  

The Company conducts appropriate checks on the background and experience 

of candidates before their appointment to the Board. These include checks as to 

a person’s experience, educational qualifications, character, criminal record and 

bankruptcy history. The Company undertook such checks prior to the 

appointment of Layton Mills.  

Layton Mills has confirmed that he considers he will have sufficient time to fulfil his 

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

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

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

3.5 Technical information required by Listing Rule 14.1A 

If Resolution 2 is passed, Layton Mills will be elected to the Board as an 

independent Director.  

In the event that Resolution 2 is not passed, Layton Mills will not continue in his role 

as an independent Director. The Company may seek nominations or otherwise 

identify suitably qualified candidates to join the Company. As an additional 

consequence, this may detract from the Board and Company’s ability to execute 

on its strategic vision. 

3.6 Board recommendation 

The Board has reviewed Mayton Mills’ performance since his appointment to the 

Board and considers that his skills and experience will continue to enhance the 

Board’s ability to perform its role. Accordingly, the Board supports the election of 

Layton Mills and recommends that Shareholders vote in favour of Resolution 2. 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – STEPHEN PARKER  

4.1 General 

 

The Constitution sets out the requirements for determining which Directors are to 

retire by rotation at an annual general meeting. 

Stephen Parker, who has served as a Director since 13 March 2019 and was last 

re-elected on 24 November 2022, retires by rotation and seeks re-election. 

4.2 Qualifications and other material directorships 

Dr Parker is a seasoned executive with over thirty years’ experience in the 

pharmaceuticals and biotechnology sectors, as a senior executive in the sector, 

a strategic consultant, a venture capitalist and a senior corporate financier with 

Baring’s, Warburg’s and Apax Partners. Dr Parker is currently Chairman of Sareum 

Holdings plc and a non-Executive Director of Eternans Limited. Dr Parker has a 

D.Phil. from Oxford University and an MBA from City University Business School. 

4.3 Independence 

If re-elected the Board considers Stephen Parker will be an independent Director. 

4.4 Technical information required by Listing Rule 14.1A 

If Resolution 3 is passed, Stephen Parker will be re-elected to the Board as an 

independent Director.  
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In the event that Resolution 3 is not passed, Stephen Parker will not continue in his 

role as an independent Director. The Company may seek nominations or 

otherwise identify suitably qualified candidates to join the Company. As an 

additional consequence, this may detract from the Board and Company’s ability 

to execute on its strategic vision. 

4.5 Board recommendation 

The Board has reviewed Stephen Parker’s performance since his appointment to 

the Board and considers that his skills and experience will continue to enhance 

the Board’s ability to perform its role. Accordingly, the Board supports the re-

election of Stephen Parker and recommends that Shareholders vote in favour of 

Resolution 3. 

5. RESOLUTION 4 – APPROVAL OF 7.1A MANDATE   

5.1 General 

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

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

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

securities it had on issue at the start of that period. 

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval 

by way of a special resolution passed at its annual general meeting to increase 

this 15% limit by an extra 10% to 25% (7.1A Mandate). 

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index 

and has a market capitalisation of $300,000,000 or less. The Company is an eligible 

entity for these purposes. 

As at the date of this Notice, the Company is an eligible entity as it is not included 

in the S&P/ASX 300 Index and has a current market capitalisation of $8,855,936 

(based on the number of Shares on issue and the closing price of Shares on the 

ASX on 26 October 2023). 

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

Company to have the additional 10% placement capacity provided for in Listing 

Rule 7.1A to issue Equity Securities without Shareholder approval. 

For note, a special resolution is a resolution requiring at least 75% of votes cast by 

shareholders present and eligible to vote at the meeting in favour of the resolution. 

If Resolution 4 is passed, the Company will be able to issue Equity Securities up to 

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

approval. 

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

10% capacity to issue Equity Securities without Shareholder approval under Listing 

Rule 7.1A, and will remain subject to the 15% limit on issuing Equity Securities 

without Shareholder approval set out in Listing Rule 7.1. 

5.2 Technical information required by Listing Rule 7.1A 

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

provided in relation to Resolution 4: 
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(a) Period for which the 7.1A Mandate is valid 

The 7.1A Mandate will commence on the date of the Meeting and expire 

on the first to occur of the following:  

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

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

meeting; and 

(iii) the time and date of approval by Shareholders of any 

transaction under Listing Rule 11.1.2 (a significant change in the 

nature or scale of activities) or Listing Rule 11.2 (disposal of the 

main undertaking).  

(b) Minimum price 

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

quoted class of Equity Securities and be issued for cash consideration at 

a minimum price of 75% of the volume weighted average price of Equity 

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

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 by the entity and the recipient of the Equity 

Securities; or 

(ii) if the Equity Securities are not issued within 10 trading days of the 

date in Section 5.2(b)(i), the date on which the Equity Securities 

are issued. 

(c) Use of funds raised under the 7.1A Mandate 

The Company intends to use funds raised from issues of Equity Securities 

under the 7.1A Mandate for: 

(i) research and development in line with the Company’s current 

business; 

(ii) production and manufacturing costs; 

(iii) the development of the Company’s current business; and 

(iv) general working capital. 

(d) Risk of Economic and Voting Dilution 

Any issue of Equity Securities under the 7.1A Mandate will dilute the 

interests of Shareholders who do not receive any Shares under the issue. 

If Resolution 4 is approved by Shareholders and the Company issues the 

maximum number of Equity Securities available under the 7.1A Mandate, 

the economic and voting dilution of existing Shares would be as shown in 

the table below.  

The table below shows the dilution of existing Shareholders calculated in 

accordance with the formula outlined in Listing Rule 7.1A.2, on the basis 
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of the closing market price of Shares and the number of Equity Securities 

on issue or proposed to be issued as at 26 October 2023. 

The table also shows the voting dilution impact where the number of 

Shares on issue (Variable A in the formula) changes and the economic 

dilution where there are changes in the issue price of Shares issued under 

the 7.1A Mandate. 

  Dilution 

Number of Shares on 

Issue (Variable A in 

Listing Rule 7.1A.2) 

Shares 

issued – 

10% voting 

dilution 

Issue Price 

$1 $2 $3 

50% 

decrease 
Issue Price 

50% 

increase 

Funds Raised 

Current 
4,427,969 

Shares 

442,797 

Shares  

 $442,797   $885,594   $1,328,904  

50% 

increase 

6,641,954 

Shares  

664,195 

Shares  

 $664,195   $1,328,390   $1,992,585  

100% 

increase 

8,855,938 

Shares  

885,594 

Shares  

 $885,594   $1,771,187   $2,656,782  

 

*The number of Shares on issue (Variable A in the formula) could increase as a result 

of the issue of Shares that do not require Shareholder approval (such as under a pro-

rata rights issue or scrip issued under a takeover offer) or that are issued with 

Shareholder approval under Listing Rule 7.1. 

The table above uses the following assumptions: 

1. There are currently 4,427,969 Shares on issue comprising: 

2. The issue price set out above is the closing market price of the Shares on the ASX 

on 26 October 2023 (being $2). 

3. The Company issues the maximum possible number of Equity Securities under the 

7.1A Mandate.  

4. The Company has not issued any Equity Securities in the 12 months prior to the 

Meeting that were not issued under an exception in Listing Rule 7.2 or with 

approval under Listing Rule 7.1. 

5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  It is 

assumed that no Options are exercised into Shares before the date of issue of 

the Equity Securities. If the issue of Equity Securities includes quoted Options, it is 

assumed that those quoted Options are exercised into Shares for the purpose of 

calculating the voting dilution effect on existing Shareholders. 

6. The calculations above do not show the dilution that any one particular 

Shareholder will be subject to.  All Shareholders should consider the dilution 

caused to their own shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under Listing Rule 

7.1 unless otherwise disclosed. 

8. The 10% voting dilution reflects the aggregate percentage dilution against the 

issued share capital at the time of issue.  This is why the voting dilution is shown in 

each example as 10%. 

9. The table does not show an example of dilution that may be caused to a 

particular Shareholder by reason of placements under the 7.1A Mandate, based 

on that Shareholder’s holding at the date of the Meeting. 

Shareholders should note that there is a risk that: 
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(i) the market price for the Company’s Shares may be significantly 

lower on the issue date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the 

market price for those Shares on the date of issue. 

(e) Allocation policy under the 7.1A Mandate 

The recipients of the Equity Securities to be issued under the 

7.1A Mandate have not yet been determined.  However, the recipients 

of Equity Securities could consist of current Shareholders or new investors 

(or both), none of whom will be related parties of the Company.  

The Company will determine the recipients at the time of the issue under 

the 7.1A Mandate, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company 

at that time, including, but not limited to, an entitlement issue, 

share purchase plan, placement or other offer where existing 

Shareholders may participate; 

(iii) the effect of the issue of the Equity Securities on the control of the 

Company;  

(iv) the circumstances of the Company, including, but not limited to, 

the financial position and solvency of the Company;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if 

applicable). 

(f) Previous approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 

pursuant to Listing Rule 7.1A at its annual general meeting held on 25 

November 2022 (Previous Approval). 

During the 12 month period preceding the date of the Meeting, being on 

and from 30 November 2022, the Company has not issued any Equity 

Securities pursuant to the Previous Approval. 

5.3 Voting Exclusion Statement 

As at the date of this Notice, the Company is not proposing to make an issue of 

Equity Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement 

is not included in this Notice. 

6. RESOLUTION 5 – CONFIRMATION OF APPOINTMENT OF AUDITOR  

6.1 Background  

On 11 January 2023, in accordance with section 327C of the Corporations Act 

2001, the Company appointed Hall Chadwick Chartered Accounts (Hall 

Chadwick) as auditor of the Company following ASIC’s consent to the resignation 
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of the previous auditor of the Company, Ernst & Young, in accordance with 

Section 329(5) of the Corporations Act 2001.  

Following the above appointment, and in accordance with section 327C(2) of 

the Corporations Act, Hall Chadwick holds office as auditor of the Company until 

the Company’s next Annual General Meeting, being the meeting the subject of 

this Notice of Meeting.  

In accordance with section 327B(1)(b), the Company now seeks Shareholder 

approval for the ongoing appointment of Hall Chadwick as auditor of the 

Company and its controlled entities.  

In accordance with section 328B of the Corporations Act 2001, notice in writing 

nominating Hall Chadwick as auditor has been given to the Company by a 

Shareholder. A copy of this notice is attached to this Notice of Meeting as 

Annexure A.  

Hall Chadwick has provided to the Company, and has not withdrawn, its written 

consent to act as auditor of the Company, in accordance with section 328A(1) 

of the Corporations Act.  

If this Resolution is passed, the appointment of Hall Chadwick as the Company’s 

auditor will take effect at the close of this Meeting.   

6.2 Board Recommendation  

The Board recommends that Shareholders vote in favour of this Resolution. The 

Chairman of the Meeting intends to vote undirected proxies in favour of this 

Resolution.  

7. BACKGROUND TO RESOLUTIONS 6 AND 7 

7.1 Overview of the Placement 

As announced on 14 July 2023, the Company received firm commitments from 

sophisticated and professional investors to raise approximately GBP0.65 

million(~A$1.24 million) through the issue of up to 541,667 Shares at an issue price 

of GBP1.20 (~A$2.30) each, together with one free attaching option for every one 

Share subscribed for and issued, exercisable at GBP1.20 each on or before the 

date that is one year from the date of issue (Placement).  

On 14 July 2023, the Company issued 452,359 Options under the Company’s 

Listing Rule 7.1 capacity (Tranche 1 Placement Options). The issue of 88,308 Shares 

will be issued subject to the Company obtaining Shareholder approval under 

Resolution 7 (Tranche 2 Placement Options). 

The funds raised under the Placement were used by the Company for general 

working capital purposes.  

Further details in respect of the Placement are set out in the ASX announcement 

released on 14 July 2023. 

7.2 Lead Manager 

The Company engaged Oberon Investments Ltd (Oberon) to act as lead 

manager to the Placement. In consideration for lead manager services, the 

Company agreed to pay Oberon a capital raising fee of 6% of the gross funds 

raised under the Placement.  
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8. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE OF TRANCHE 1 PLACEMENT OPTIONS  

8.1 General 

On 14 July 2023, the Company issued 452,359 Tranche 1 Placement Options.  

The issue of the Tranche 1 Placement Options did not breach Listing Rule 7.1 at 

the time of the issue. 

As summarised in Section 5.1 above, Listing Rule 7.1 limits the amount of equity 

securities that a listed company can issue without the approval of its shareholders 

over any 12 month period to 15% of the fully paid ordinary securities it had on issue 

at the start of that 12 month period. 

Under Listing Rule 7.1A, an eligible entity can seek approval from its members, by 

way of a special resolution passed at its annual general meeting, to increase this 

15% limit by an extra 10% to 25%. 

The Company’s ability to utilise the additional 10% capacity provided for in Listing 

Rule 7.1A for issues of equity securities following this Meeting remains conditional 

on Resolution 4 being passed at this Meeting. 

The issue of the Tranche 1 Placement Options does not fit within any of the 

exceptions set out in Listing Rule 7.2 and, as it has not yet been approved by 

Shareholders, it effectively uses up part of the 15% limit in Listing Rule 7.1, reducing 

the Company’s capacity to issue further equity securities without Shareholder 

approval under Listing Rule 7.1 for the 12 month period following the date of issue 

of the Tranche 1 Placement Options. 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of 

equity securities after it has been made or agreed to be made. If they do, the 

issue is taken to have been approved under Listing Rule 7.1 and so does not 

reduce the company’s capacity to issue further equity securities without 

shareholder approval under that rule. 

The Company wishes to retain as much flexibility as possible to issue additional 

equity securities in the future without having to obtain Shareholder approval for 

such issues under Listing Rule 7.1. Accordingly, the Company is seeking 

Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the Tranche 1 

Placement Options. 

Resolution 6 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue 

of the Tranche 1 Placement Options. 

8.2 Technical information required by Listing Rule 14.1A 

If Resolution 6 is passed, the Tranche 1 Placement Options will be excluded in 

calculating the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, 

effectively increasing the number of equity securities the Company can issue 

without Shareholder approval over the 12 month period following the date of issue 

of the Tranche 1 Placement Options. 

If Resolution 6 is not passed, the Tranche 1 Placement Options will be included in 

calculating the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, 

effectively decreasing the number of equity securities that the Company can 

issue without Shareholder approval over the 12 month period following the date 

of issue of the Tranche 1 Placement Options.  
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It is noted that the Company’s ability to utilise the additional 10% capacity 

provided for in Listing Rule 7.1A for issues of equity securities following this Meeting 

remains conditional on Resolution 4 being passed at this Meeting. 

8.3 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 

provided in relation to Resolution 6: 

(a) the Tranche 1 Placement Options were issued to professional and 

sophisticated investors who are clients of Oberon. The recipients were 

identified through a bookbuild process, which involved Oberon seeking 

expressions of interest to participate in the capital raising from non-

related parties of the Company: 

(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the 

Company confirms that Premier Funds Managers Ltd (a substantial 

shareholder holder of the Company at the time of the issue) were issued 

188,483 Tranche 1 Placement Options (representing more than 4.84% of 

the issued capital of the Company as at the date of issue). 

 Otherwise, none of the recipients were: 

(i) related parties of the Company, members of the Company’s 

Key Management Personnel, substantial holders of the 

Company, advisers of the Company or an associate of any of 

these parties; and  

(ii) issued more than 1% of the issued capital of the Company; 

(c) 452,359 Tranche 1 Placement Options were issued and the Tranche 1 

Placement Options were issued on the terms and conditions set out in 

Schedule 1; 

(d) the Tranche 1 Placement Options were issued on 14 July 2023; 

(e) the Tranche 1 Placement Options were issued free attaching to Shares 

under the Placement. The Company has not and will not receive any 

other consideration for the issue of the Tranche 1 Placement Options 

(other than in respect of funds received on exercise of the Tranche 1 

Placement Options);  

(f) the purpose of the Placement and use of funds is set out in Section 7.1; 

and 

(g) the Tranche 1 Placement Options were not issued under an agreement. 

9. RESOLUTION 7 – APPROVAL TO ISSUE TRANCHE 2 PLACEMENT OPTIONS 

9.1 General 

The Company is proposing to issue up to 88,308 Tranche 2 Placement Options to 

participants under the Placement. 

As summarised in Section 5.1 above, Listing Rule 7.1 limits the amount of equity 

securities that a listed company can issue without the approval of its shareholders 

over any 12 month period to 15% of the fully paid ordinary shares it had on issue 

at the start of that period. 
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The proposed issue of the Tranche 2 Placement Options does not fall within any of 

the exceptions set out in Listing Rule 7.2 and exceeds the 15% limit in Listing Rule 

7.1. It therefore requires the approval of Shareholders under Listing Rule 7.1. 

9.2 Technical information required by Listing Rule 14.1A 

If  Resolution 7 is passed, the Company will be able to proceed with the issue of 

the Tranche 2 Placement Options. In addition, the issue of the Tranche 2 

Placement Options will be excluded from the calculation of the number of equity 

securities that the Company can issue without Shareholder approval under Listing 

Rule 7.1. 

If Resolution 7 is not passed, the Company will not be able to proceed with the 

issue of the Tranche 2 Placement Options.  

Resolution 7 seeks Shareholder approval for the purposes of Listing Rule 7.1 for the 

issue of the Tranche 2 Placement Options. 

9.3 Technical information required by Listing Rule 7.1 

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

provided in relation to Resolution 7: 

(a) the Tranche 2 Placement Options will be issued to professional and 

sophisticated investors who are clients of Oberon. The recipients will be 

identified through a bookbuild process, which will involve Oberon seeking 

expressions of interest to participate in the capital raising from non-

related parties of the Company; 

(b) in accordance with paragraph 7.2 of ASX Guidance Note 21, the 

Company confirms that none of the recipients will be: 

(i) related parties of the Company, members of the Company’s 

Key Management Personnel, substantial holders of the 

Company, advisers of the Company or an associate of any of 

these parties; and  

(ii) issued more than 1% of the issued capital of the Company; 

(c) the maximum number of Tranche 2 Placement Options to be issued is 

88,308; 

(d) the Options will be issued on the terms and conditions set out in Schedule 

1;  

(e) the Tranche 2 Placement Options will be issued no later than 3 months 

after the date of the Meeting (or such later date to the extent permitted 

by any ASX waiver or modification of the Listing Rules) and it is intended 

that issue of the Tranche 2 Placement Options will occur on the same 

date; 

(f) the issue price will be nil per Option as the Options will be issued free 

attaching with the Shares on a 1:1 basis. The Company will not receive 

any other consideration for the issue of the Options (other than in respect 

of funds received on exercise of the Options); 

(g) the purpose of the Placement and use of funds is set out in Section 7.1; 
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(h) the Tranche 2 Placement Options are not being issued under an 

agreement; and 

(i) the Tranche 2 Placement Options are not being issued under, or to fund, 

a reverse takeover. 

9.4 Dilution 

Assuming no Options are exercised, no convertible securities are converted or 

other Shares issued, in the event all the Options issued pursuant to this Resolution 

were exercised the number of Shares on issue would increase from 4,427,969 

(being the number of Shares on issue as at the date of this Notice) to 4,516,277  

and the shareholding of existing Shareholders would be diluted by 1.99%. 

10. RESOLUTION 8 – APPROVAL TO ISSUE SHARES AND OPTIONS TO MERCER 

10.1 General 

At the Company’s General Meeting of Shareholders held 25 October 2023, the 

Company received Shareholder approval to undertake a 1 for 1000 consolidation 

of capital and for the issue of up to 31,000,000 and up to 15,500,000 free attaching 

Options pursuant to a placement to sophisticate/professional investors to raise 

working capital for the Company (together, the Transaction). 

The Company and Mercer Street Global Opportunity Fund, LLC (Mercer) are 

parties to two separate Convertible Note Agreements (CNAs), each of which 

require the Company to obtain the consent of Mercer prior to undertaking a 

consolidation of capital or raising capital at an issue price that is lower than the 

minimum conversion price under the CNAs.  

On 24 October 2023, the Company and Mercer Street Global Opportunity Fund, 

LLC (Mercer) entered into a deed pursuant to which Mercer agreed to consent 

to the Transaction and waive all rights of early redemption of the convertible notes 

issued under the CNAs that may otherwise be triggered by the Transaction 

(Consent Deed). Under the Consent Deed, in consideration for this consent, the 

Company has agreed to issue Mercer up to that number of Shares which, when 

multiplied by the deemed issue price, is equal to $400,000, together with one (1) 

free attaching Option (on terms and conditions set out in Schedule 2) for every 

two (2) Shares issued (Mercer Securities). The deemed issue price of the Shares will 

be equal to the volume weighted average price (VWAP) for Shares traded on ASX 

for the 7 trading days on which trades in Shares on ASX were recorded prior to the 

date of issue. 

As summarised in Section 5.1 above, Listing Rule 7.1 limits the amount of equity 

securities that a listed company can issue without the approval of its shareholders 

over any 12 month period to 15% of the fully paid ordinary shares it had on issue 

at the start of that period. 

The proposed issue of the Mercer Securities does not fall within any of the 

exceptions set out in Listing Rule 7.2 and may exceed the 15% limit in Listing Rule 

7.1. Accordingly, the Company is seeking Shareholder approval under Listing Rule 

7.1 for the issue of the Mercer Securities. 

10.2 Technical information required by Listing Rule 14.1A 

The issue of the Mercer Securities does not fall within any of the exceptions set out 

in Listing Rule 7.2 and whilst the number of the Mercer Securities may not exceed 

the 15% limit in Listing Rule 7.1, the Company wishes to retain as much flexibility as 



 19 

possible to issue additional equity securities into the future without having to 

obtain Shareholder approval under Listing Rule 7.1. To do this, the Company is 

asking Shareholders to approve the issue of the Mercer Securities under Listing Rule 

7.1 so that it does not use up any of the 15% limit on issue equity securities without 

shareholder approval set out in Listing Rule 7.1. 

If Resolution 8 is passed, the Company will be able to proceed with the issue of 

the Mercer Securities. In addition, the issue of the Mercer Securities will be 

excluded from the calculation of the number of equity securities that the 

Company can issue without Shareholder approval under Listing Rule 7.1. 

If Resolution 8 is not passed, the Company may not be able to proceed with the 

issue of the Mercer Securities and may need to seek other means to compensate 

Mercer for agreeing to consent to the Transaction.  

Resolution 8 seeks Shareholder approval for the purposes of Listing Rule 7.1 for the 

issue of the Mercer Securities. 

10.3 Technical information required by Listing Rule 7.1 

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

provided in relation to Resolution 8: 

(a) the Securities will be issued to Mercer; 

(b) the maximum number of Shares to be issued is up to that number of 

Shares which, when multiplied by the deemed issue price, equals 

$400,000 and the maximum number of Options to be issued is equal to 

50% of the number of Shares to be issued as the Options will be issued free 

attaching with the Shares on a 1:2 basis; 

(c) the Shares issued will be fully paid ordinary shares in the capital of the 

Company issued on the same terms and conditions as the Company’s 

existing Shares (Mercer Shares); 

(d) the Options will be issued on the terms and conditions set out in Schedule 

2 (Mercer Options);  

(e) the Mercer Securities will be issued no later than 3 months after the date 

of the Meeting (or such later date to the extent permitted by any ASX 

waiver or modification of the Listing Rules) and it is intended that issue of 

the Mercer Securities will occur on the same date; 

(f) the deemed issue price of the Mercer Shares will be equal to the VWAP 

for Shares traded on ASX for the 7 trading days on which trades in Shares 

on ASX were recorded prior to the date of issue. The Company will not 

receive any other consideration for the issue of the Mercer Shares; 

(g) the issue price of the Mercer Options will be nil as they will be issued free 

attaching with the Mercer Shares on a 1:2 basis. The Company will not 

receive any other consideration for the issue of the Mercer Options (other 

than in respect of funds received on exercise of the Options); 

(h) the Mercer Securities are proposed to be issued to Mercer in 

consideration for agreeing to consent to the consolidation and capital 

raising and waiving all rights to early repayment under the convertible 

note deed that would otherwise be triggered by the Transaction; 
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(i) the Mercer Securities are being issued under the Consent Deed, the 

material terms of which are summarised in Section 11.1 above; and 

(j) the Mercer Securities are not being issued under, or to fund, a reverse 

takeover. 

10.4 Dilution 

Set out below is a worked example of the number of Mercer Shares that may be 

issued under Resolution 8 based on an assumed issue prices of $0.5, $1, $1.5 and 

$2 per Share, being the closing price of Shares on 20 October 2023, and the 

volume weighted prices which are 25%, 50% and 75% lower than that price.    

Assumed 

issue 

price 

Maximum 

number of 

Mercer 

Securities 

which may be 

issued1 

Current Shares on 

issue as at the 

date of this 

Notice2 

Increase in the number 

of Shares on issue 

assuming the Company 

issued the maximum 

amount pursuant to 

Resolution 83 

Dilution effect 

on existing 

Shareholders 

$0.5 800,000 4,427,969 5,227,969 18.07% 

$1 400,000 4,427,969 4,827,969 9.03% 

$1.5 266,667 4,427,969 4,694,636 6.02% 

$2 200,000 4,427,969 4,627,969 4.52% 

Notes: 

1. Rounded to the nearest whole number. 

2. There are currently 4,427,969 Shares on issue as at the date of this Notice and this table 

assumes no Options are exercised, no convertible securities converted or additional Shares 

issued, other than the maximum number of Shares which may be issued pursuant to 

Resolution 8 (based on the assumed issue prices set out in the table). 

3. The Company notes that the above workings are an example only and the actual issue 

price may differ. This will result in the maximum number of Shares to be issued and the 

dilution percentage to also differ. 

11. RESOLUTION  9 – APPROVAL TO INCREASE MAXIMUM SECURITIES UNDER THE 

COMPANY’S EMPLOYEE SECURITIES INCENTIVE PLAN  

11.1 General 

 Resolution  seeks Shareholder approval to increase the maximum number of 

securities proposed to be issued under the existing Employee Securities Incentive 

Plan (Incentive Plan) (adopted by Shareholders on 25 November 2022) from the 

existing maximum of 285,000 Securities to a maximum of 8,000,000 Securities, and 

for the issue of securities under the Plan in accordance with Listing Rule 7.2 

(Exception 13(b)).  

The objective of the Incentive Plan is to attract, motivate and retain key 

employees and the Company considers the future issue of securities under the 

Incentive Plan will provide selected employees with the opportunity to participate 

in the future growth of the Company. 

11.2 Listing Rule 7.1 and Listing Rule 7.2 Exception 13(b) 

 As summarised in Section 5.1 above, and subject to a number of exceptions set 

out in Listing Rule 7.2, Listing Rule 7.1 limits the amount of equity securities that a 

listed company can issue without the approval of its shareholders over any 12 
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month period to 15% of the fully paid ordinary shares it had on issue at the start of 

that period. 

Listing Rule 7.2 (Exception 13(b)) provides that Listing Rule 7.1 does not apply to 

an issue of securities under an employee incentive scheme if, within three years 

before the date of issue of the securities, the holders of the entity’s ordinary 

securities have approved the issue of equity securities under the scheme as 

exception to Listing Rule 7.1. 

Exception 13(b) is only available if and to the extent that the number of equity 

securities issued under the scheme does not exceed the maximum number set 

out in the entity’s notice of meeting dispatched to shareholders in respect of the 

meeting at which shareholder approval was obtained pursuant to Listing Rule 7.2 

(Exception 13(b)). Exception 13(b) also ceases to be available if there is a material 

change to the terms of the scheme from those set out in the notice of meeting. 

If Resolution  is passed, the Company will be able to issue an increased number of 

securities under the Incentive Plan to eligible participants over a period of 3 years 

from the date of the Meeting. The issue of any Securities to eligible participants 

under the Incentive Plan (up to the proposed maximum number of Securities 

stated in below) will be excluded from the calculation of the number of Equity 

Securities that the Company can issue without Shareholder approval under Listing 

Rule 7.1.  

If Resolution  is not passed, the Company will not be able to issue an increased 

number of Securities under the Incentive Plan to eligible participants, but any 

issues of Securities will reduce, to that extent, the Company’s capacity to issue 

equity securities without Shareholder approval under Listing Rule 7.1 for the 12 

month period following the issue of those securities. 

11.3 Technical information  

The following information is provided in relation to Resolution 9: 

(a) a summary of the key terms and conditions of the Incentive Plan is set out 

in Schedule 3; 

(b) the Company has issued a total of 220,482 Securities under the Incentive 

Plan; and 

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

Incentive Plan in reliance on Listing Rule 7.2 (Exception 13(b)), will 

increase from 285,000 Securities to a maximum of 8,000,000 Securities. It is 

not envisaged that the maximum number of Securities for which approval 

is sought will be issued immediately. 
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GLOSSARY  

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 5.1. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 

Limited, as the context requires. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 

business day. 

Chair means the chair of the Meeting. 

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

(d) a spouse or child of the member; 

(e) a child of the member’s spouse; 

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

(g) 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; 

(h) a company the member controls; or 

(i) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes 

of the definition of ‘closely related party’ in the Corporations Act. 

Company means MGC Pharmaceuticals Ltd (ACN 116 800 269). 

Constitution means the Company’s constitution. 

Convertible Note Agreements means Convertible Securities Agreement (2020) and 

Convertible Securities Agreement (2022).  

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible 

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

Explanatory Statement means the explanatory statement accompanying the Notice. 

General Meeting means the meeting convened by the notice dated 26 September 2023. 

Issue Price means the issue price which is equal to an 80% discount to the volume weighted 

average price per Share traded on the ASX during the seven (7) trading days immediately 

preceding the General Meeting. 
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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 Listing Rules of ASX. 

Meeting means the meeting convened by the Notice. 

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

Form. 

Option means an option to acquire a Share. 

Optionholder means a holder of an Option. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report section 

of the Company’s annual financial report for the year ended 30 June 2023. 

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

requires. 

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

Variable A means “A” as set out in the formula in Listing Rule 7.1A.2. 

VWAP means volume weighted average price.  

WST means Western Standard Time as observed in Perth, Western Australia. 
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ANNEXURE A – NOMINATION OF AUDITOR LETTER 
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SCHEDULE 1 – TERMS AND CONDITIONS OF TRANCHE 1 PLACEMENT OPTIONS 

(a) Entitlement 

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

Option. 

(b) Exercise Price 

Subject to paragraph (i), the amount payable upon exercise of each Option will 

be GBP1.2(Exercise Price). 

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on or before the date that is one (1) year 

from the date of issue (Expiry Date). An Option not exercised before the Expiry 

Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time on or prior to the Expiry Date (Exercise 

Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to 

the Company in the manner specified on the Option certificate (Notice of 

Exercise) and payment of the Exercise Price for each Option being exercised in 

Australian currency by electronic funds transfer or other means of payment 

acceptable to the Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt 

of the Notice of Exercise and the date of receipt of the payment of the Exercise 

Price for each Option being exercised in cleared funds (Exercise Date). 

(g) Timing of issue of Shares on exercise 

Within five Business Days after the Exercise Date, the Company will: 

(i) issue the number of Shares required under these terms and conditions in 

respect of the number of Options specified in the Notice of Exercise and 

for which cleared funds have been received by the Company; 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the 

Corporations Act, or, if the Company is unable to issue such a notice, 

lodge with ASIC a prospectus prepared in accordance with the 

Corporations Act and do all such things necessary to satisfy section 

708A(11) of the Corporations Act to ensure that an offer for sale of the 

Shares does not require disclosure to investors; and 

(iii) if admitted to the official list of ASX at the time, apply for official quotation 

on ASX of Shares issued pursuant to the exercise of the Options. 

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an 

offer for sale of the Shares does not require disclosure to investors, the Company 

must, no later than 20 Business Days after becoming aware of such notice being 
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ineffective, lodge with ASIC a prospectus prepared in accordance with the 

Corporations Act and do all such things necessary to satisfy section 708A(11) of 

the Corporations Act to ensure that an offer for sale of the Shares does not require 

disclosure to investors. 

(h) Shares issued on exercise 

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

of the Company. 
 

(i) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an 

Optionholder are to be changed in a manner consistent with the Corporations 

Act and the ASX Listing Rules at the time of the reconstruction.  

(j) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and 

holders will not be entitled to participate in new issues of capital offered to 

Shareholders during the currency of the Options without exercising the Options. 

(k) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in 

the number of underlying securities over which the Option can be exercised. 

(l) Transferability 

The Options are transferable subject to any restriction or escrow arrangements 

imposed by ASX or under applicable Australian securities laws. 
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SCHEDULE 2 – TERMS AND CONDITIONS OF MERCER OPTIONS 

(a) Entitlement 

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

Option. 

(b) Exercise Price 

Subject to paragraph (i), the amount payable upon exercise of each Option will 

be equal to 125% of the Issue Price (Exercise Price). 

(c) Expiry Date 

Each Option will expire (Expiry Date) at 5:00 pm (WST) on the date that is five (5) 

years from the date of issue. 

An Option not exercised before the Expiry Date will automatically lapse on the 

Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time on or prior to the Expiry Date (Exercise 

Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to 

the Company in the manner specified on the Option certificate (Notice of 

Exercise) and payment of the Exercise Price for each Option being exercised in 

Australian currency by electronic funds transfer or other means of payment 

acceptable to the Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt 

of the Notice of Exercise and the date of receipt of the payment of the Exercise 

Price for each Option being exercised in cleared funds (Exercise Date). 

(g) Timing of issue of Shares on exercise 

Within five Business Days after the Exercise Date, the Company will: 

(i) issue the number of Shares required under these terms and conditions in 

respect of the number of Options specified in the Notice of Exercise and 

for which cleared funds have been received by the Company; 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the 

Corporations Act, or, if the Company is unable to issue such a notice, 

lodge with ASIC a prospectus prepared in accordance with the 

Corporations Act and do all such things necessary to satisfy section 

708A(11) of the Corporations Act to ensure that an offer for sale of the 

Shares does not require disclosure to investors; and 

(iii) if admitted to the official list of ASX at the time, apply for official quotation 

on ASX of Shares issued pursuant to the exercise of the Options. 
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If a notice delivered under (g)(ii) for any reason is not effective to ensure that an 

offer for sale of the Shares does not require disclosure to investors, the Company 

must, no later than 20 Business Days after becoming aware of such notice being 

ineffective, lodge with ASIC a prospectus prepared in accordance with the 

Corporations Act and do all such things necessary to satisfy section 708A(11) of 

the Corporations Act to ensure that an offer for sale of the Shares does not require 

disclosure to investors. 

(h) Shares issued on exercise 

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

of the Company. 
 

(i) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an 

Optionholder are to be changed in a manner consistent with the Corporations 

Act and the ASX Listing Rules at the time of the reconstruction.  

(j) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and 

holders will not be entitled to participate in new issues of capital offered to 

Shareholders during the currency of the Options without exercising the Options. 

(k) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in 

the number of underlying securities over which the Option can be exercised. 

(l) Transferability 

The Options are transferable subject to any restriction or escrow arrangements 

imposed by ASX or under applicable Australian securities laws.   
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SCHEDULE 3 – TERMS AND CONDITIONS OF THE COMPANY’S EMPLOYEE INCENTIVE 

SECURITIES PLAN  

A summary of the material terms of the Company’s Employee Securities Incentive Plan 

(Plan) is set out below. 

 

Eligible Participant Eligible Participant means a person that is a ‘primary participant’ 

(as that term is defined in Division 1A of Part 7.12 of the Corporations 

Act) in relation to the Company or an Associated Body Corporate 

(as defined in the Corporations Act) and has been determined by 

the Board to be eligible to participate in the Plan from time to time. 

Purpose The purpose of the Plan is to: 

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

Participants; 

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

creation; and 

(c) align the interests of Eligible Participants with shareholders 

of the Group (being the Company and each of its 

Associated Bodies Corporate), by providing an 

opportunity to Eligible Participants to receive an equity 

interest in the Company in the form of a Share, Option, 

Performance Right or other convertible security 

(Securities). 

Plan administration The Plan will be administered by the Board. The Board may exercise 

any power or discretion conferred on it by the Plan rules in its sole 

and absolute discretion (except to the extent that it prevents the 

Participant relying on the deferred tax concessions under 

Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth)). 

The Board may delegate its powers and discretion. 

Eligibility, invitation 

and application 

The Board may from time to time determine that an Eligible 

Participant may participate in the Plan and make an invitation to 

that Eligible Participant to apply for any (or any combination of) 

the Securities provided under the Plan on such terms and 

conditions as the Board decides. 

On receipt of an invitation, an Eligible Participant may apply for the 

Securities the subject of the invitation by sending a completed 

application form to the Company. The Board may accept an 

application from an Eligible Participant in whole or in part. 

If an Eligible Participant is permitted in the invitation, the Eligible 

Participant may, by notice in writing to the Board, nominate a party 

in whose favour the Eligible Participant wishes to renounce the 

invitation. 

Grant of Securities The Company will, to the extent that it has accepted a duly 

completed application, grant the Participant the relevant number 

and type of Securities, subject to the terms and conditions set out in 

the invitation, the Plan rules and any ancillary documentation 

required. 

Rights attaching to 

Convertible 

Securities 

A Convertible Security represents a right to acquire one or more 

Plan Shares in accordance with the Plan (for example, an Option 

or a Performance Right). 
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Prior to a Convertible Security being exercised, the holder: 

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

in any Share the subject of the Convertible Security other 

than as expressly set out in the Plan; 

(b) is not entitled to receive notice of, vote at or attend a 

meeting of the shareholders of the Company;  

(c) is not entitled to receive any dividends declared by the 

Company; and 

(d) is not entitled to participate in any new issue of Shares (see 

Adjustment of Convertible Securities section below). 

Vesting of 

Convertible 

Securities 

Any vesting conditions which must be satisfied before Convertible 

Securities can be exercised and converted to Shares will be 

described in the invitation. If all the vesting conditions are satisfied 

and/or otherwise waived by the Board, a vesting notice will be sent 

to the Participant by the Company informing them that the 

relevant Convertible Securities have vested. Unless and until the 

vesting notice is issued by the Company, the Convertible Securities 

will not be considered to have vested. For the avoidance of doubt, 

if the vesting conditions relevant to a Convertible Security are not 

satisfied and/or otherwise waived by the Board, that Convertible 

Security will lapse. 

Exercise of 

Convertible 

Securities and 

cashless exercise 

To exercise a Convertible Security, the Participant must deliver a 

signed notice of exercise and, subject to a cashless exercise of 

Convertible Securities (see next paragraph below), pay the 

exercise price (if any) to or as directed by the Company, at any 

time following vesting of the Convertible Security (if subject to 

vesting conditions) and prior to the expiry date as set out in the 

invitation or vesting notice. 

An invitation may specify that at the time of exercise of the 

Convertible Securities, the Participant may elect not to be required 

to provide payment of the exercise price for the number of 

Convertible Securities specified in a notice of exercise, but that on 

exercise of those Convertible Securities the Company will transfer 

or issue to the Participant that number of Shares equal in value to 

the positive difference between the Market Value of the Shares at 

the time of exercise and the exercise price that would otherwise 

be payable to exercise those Convertible Securities. 

Market Value means, at any given date, the VWAP per Share 

traded on the ASX over the 5 trading days immediately preceding 

that given date, unless otherwise specified in an invitation. 

A Convertible Security may not be exercised unless and until that 

Convertible Security has vested in accordance with the Plan rules, 

or such earlier date as set out in the Plan rules. 

Timing of issue of 

Shares and 

quotation of Shares 

on exercise 

As soon as practicable after the valid exercise of a Convertible 

Security by a Participant, the Company will issue or cause to be 

transferred to that Participant the number of Shares to which the 

Participant is entitled under the Plan rules and issue a substitute 

certificate for any remaining unexercised Convertible Securities 

held by that Participant. 



 31 

Restrictions on 

dealing with 

Convertible 

Securities 

A holder may not sell, assign, transfer, grant a security interest over 

or otherwise deal with a Convertible Security that has been 

granted to them unless otherwise determined by the Board. A 

holder must not enter into any arrangement for the purpose of 

hedging their economic exposure to a Convertible Security that 

has been granted to them. 

However, in Special Circumstances as defined under the Plan 

(including in the case of death or total or permanent disability of 

the Participant) a Participant may deal with Convertible Securities 

granted to them under the Plan with the consent of the Board. 

Listing of 

Convertible 

Securities 

A Convertible Security granted under the Plan will not be quoted 

on the ASX or any other recognised exchange. The Board reserves 

the right in its absolute discretion to apply for quotation of an 

Option granted under the Plan on the ASX or any other recognised 

exchange. 

Forfeiture of 

Convertible 

Securities 

Convertible Securities will be forfeited in the following 

circumstances: 

(a) where a Participant who holds Convertible Securities 

ceases to be an Eligible Participant (e.g. is no longer 

employed or their office or engagement is discontinued 

with the Group), all unvested Convertible Securities will 

automatically be forfeited by the Participant; 

(b) where a Participant acts fraudulently or dishonestly, 

negligently, in contravention of any Group policy or wilfully 

breaches their duties to the Group; 

(c) where there is a failure to satisfy the vesting conditions in 

accordance with the Plan;  

(d) on the date the Participant becomes insolvent; or 

(e) on the Expiry Date. 

Change of control If a change of control event occurs, or the Board determines that 

such an event is likely to occur, the Board may in its discretion 

determine the manner in which any or all of the holder’s 

Convertible Securities will be dealt with, including, without 

limitation, in a manner that allows the holder to participate in 

and/or benefit from any transaction arising from or in connection 

with the change of control event. 

Adjustment of 

Convertible 

Securities 

If there is a reorganisation of the issued share capital of the 

Company (including any subdivision, consolidation, reduction, 

return or cancellation of such issued capital of the Company), the 

rights of each Participant holding Convertible Securities will be 

changed to the extent necessary to comply with the Listing Rules 

applicable to a reorganisation of capital at the time of the 

reorganisation. 

If Shares are issued by the Company by way of bonus issue (other 

than an issue in lieu of dividends or by way of dividend 

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

exercise of the Convertible Securities, to receive an issue of as 

many additional Shares as would have been issued to the holder if 

the holder held Shares equal in number to the Shares in respect of 

which the Convertible Securities are exercised. 
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Unless otherwise determined by the Board, a holder of Convertible 

Securities does not have the right to participate in a pro rata issue 

of Shares made by the Company or sell renounceable rights. 

Plan Shares The Board may, from time to time, make an invitation to an Eligible 

Participant to acquire Plan Shares under the Plan. The Board will 

determine in its sole an absolute discretion the acquisition price (if 

any) for each Plan Share which may be nil.  The Plan Shares may 

be subject to performance hurdles and/or vesting conditions as 

determined by the Board. 

Where Plan Shares granted to a Participant are subject to 

performance hurdles and/or vesting conditions, the Participant’s 

Plan Shares will be subject to certain restrictions until the applicable 

performance hurdles and/or vesting conditions (if any) have been 

satisfied, waived by the Board or are deemed to have been 

satisfied under the Rules. 

Rights attaching to 

Plan Shares 

All Shares issued or transferred under the Plan or issued or 

transferred to a Participant upon the valid exercise of a Convertible 

Security, (Plan Shares) will rank equally in all respects with the 

Shares of the same class for the time being on issue except for any 

rights attaching to the Shares by reference to a record date prior 

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

Participant will be entitled to any dividends declared and 

distributed by the Company on the Plan Shares and may 

participate in any dividend reinvestment plan operated by the 

Company in respect of Plan Shares. A Participant may exercise any 

voting rights attaching to Plan Shares. 

Disposal restrictions 

on Plan Shares 

If the invitation provides that any Plan Shares are subject to any 

restrictions as to the disposal or other dealing by a Participant for a 

period, the Board may implement any procedure it deems 

appropriate to ensure the compliance by the Participant with this 

restriction. 

For so long as a Plan Share is subject to any disposal restrictions 

under the Plan, the Participant will not: 

(a) transfer, encumber or otherwise dispose of, or have a 

security interest granted over that Plan Share; or 

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

action to remove or circumvent the disposal restrictions 

without the express written consent of the Company. 

General Restrictions 

on Transfer of Plan 

Shares 

If the Company is required but is unable to give ASX a notice that 

complies with section 708A(5)(e) of the Corporations Act, Plan 

Shares issued under the Plan (including on exercise of Convertible 

Securities) may not be traded until 12 months after their issue unless 

the Company, at its sole discretion, elects to issue a prospectus 

pursuant to section 708A(11) of the Act.  

Restrictions are imposed by Applicable Law on dealing in Shares 

by persons who possess material information likely to affect the 

value of the Shares and which is not generally available. These laws 

may restrict the acquisition or disposal of Shares by you during the 

time the holder has such information.  
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Any Plan Shares issued to a holder under the Plan (including upon 

exercise of Convertible Securities) shall be subject to the terms of 

the Company’s Securities Trading Policy. 

Buy-Back Subject to applicable law, the Company may at any time buy-

back Securities in accordance with the terms of the Plan. 

Employee Share 

Trust 

The Board may in its sole and absolute discretion use an employee 

share trust or other mechanism for the purposes of holding 

Convertible Securities for holders under the Plan and delivering 

Shares on behalf of holders upon exercise of Convertible Securities. 

Maximum number 

of Securities 

The Company will not make an invitation under the Plan which 

involves monetary consideration if the number of Plan Shares that 

may be issued, or acquired upon exercise of Convertible Securities 

offered under an invitation, when aggregated with the number of 

Shares issued or that may be issued as a result of all invitations under 

the Plan during the 3 year period ending on the day of the 

invitation, will exceed 5% of the total number of issued Shares at 

the date of the invitation (unless the Constitution specifies a 

different percentage and subject to any limits approved by 

Shareholders under Listing Rule 7.2 Exception 13(b) – refer to 

Resolution 7 and Section 15). 

Amendment of Plan Subject to the following paragraph, the Board may at any time 

amend any provisions of the Plan rules, including (without 

limitation) the terms and conditions upon which any Securities have 

been granted under the Plan and determine that any 

amendments to the Plan rules be given retrospective effect, 

immediate effect or future effect. 

No amendment to any provision of the Plan rules may be made if 

the amendment materially reduces the rights of any Participant as 

they existed before the date of the amendment, other than an 

amendment introduced primarily for the purpose of complying 

with legislation or to correct manifest error or mistake, amongst 

other things, or is agreed to in writing by all Participants. 

Plan duration The Plan continues in operation until the Board decides to end it. 

The Board may from time to time suspend the operation of the Plan 

for a fixed period or indefinitely and may end any suspension. If the 

Plan is terminated or suspended for any reason, that termination or 

suspension must not prejudice the accrued rights of the 

Participants. 

If a Participant and the Company (acting by the Board) agree in 

writing that some or all of the Securities granted to that Participant 

are to be cancelled on a specified date or on the occurrence of 

a particular event, then those Securities may be cancelled in the 

manner agreed between the Company and the Participant. 

Income Tax 

Assessment Act 

The Plan is a plan to which Subdivision 83A-C of the Income Tax 

Assessment Act 1997 (Cth) applies (subject to the conditions in that 

Act) except to the extent an invitation provides otherwise. 
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to act
generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to the extent
permitted by law, as the proxy sees fit) at the Annual General Meeting of MGC Pharmaceuticals Ltd to be held at Suite 1, 295 Rokeby Road, Subiaco, WA
6008 on Thursday, 30 November 2023 at 4:00pm (AWST) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the Meeting
as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy on Resolutions 1
and 9 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 9 are connected directly or indirectly with the
remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from voting on
Resolutions 1 and 9 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

Appoint a Proxy to Vote on Your Behalf

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of MGC Pharmaceuticals Ltd hereby appoint

the Chairman
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

1 Adoption of Remuneration Report

2 Election of Director - Layton Mills

3 Re-Election of Director - Stephen Parker

4 Approval of 7.1A Mandate

5 Confirmation of Appointment of Auditor

6 Ratification of Prior Issue of Tranche 1 Placement Options

7 Approval to Issue Tranche 2 Placement Options

8 Approval to Issue Shares and Options to Mercer

9 Approval to Increase Maximum Securities under the Company's Employee Securities Incentive Plan

Date

 /       /
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