
 

 
 
 
 

NEXALIS THERAPEUTICS LTD 
ACN 611 845 820 
NOTICE OF ANNUAL GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  4.00pm AEST 

DATE:  Friday, 29 May 2026 

PLACE:  The meeting is a virtual meeting. Please pre-register prior to the day of the 
meeting at: 

 https://us02web.zoom.us/webinar/register/WN_RyzifX1SQ3-sQ_PZe8yzfQ 
 

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

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

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered Shareholders at 4pm AEST on Wednesday, 27 May 2026. 

https://us02web.zoom.us/webinar/register/WN_RyzifX1SQ3-sQ_PZe8yzfQ


 

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 31 December 2025 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 31 December 2025.” 

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

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

3. RESOLUTION 2 – SPILL RESOLUTION 

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

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

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

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

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

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

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

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – DR RON WISE 

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

“That, for the purposes of clause 104.2(d) of the Constitution and ASX Listing 
Rule 14.2 and for all other purposes, Dr Ron Wise, a Director who 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, with or without amendment, the following 
resolution as a special resolution: 

“That for the purposes of ASX 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 ASX Listing 
Rule 7.1A.2 and otherwise on the terms and conditions set out in the 
Explanatory Statement.” 

6. RESOLUTION 5 – APPROVAL OF ISSUE OF SHARE RIGHTS TO A DIRECTOR IN LIEU OF 
FEES – SEAN WILLIAMS 

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 the equivalent of $85,848 
of Share Rights in lieu of Directors’ Fees for the period 1 January 2026 to 31 
December 2026 to Sean Williams, Non-Executive Director of the Company 
(or his nominee) on the terms and conditions set out in the Explanatory 
Statement.” 

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

7. RESOLUTION 6 – APPROVAL OF ISSUE OF SHARE RIGHTS TO A DIRECTOR IN LIEU OF 
FEES – DR RON WISE 

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 the equivalent of 
$50,400.00 of Share Rights in lieu of Directors’ Fees for the period 1 January 
2026 to 31 December 2026 to Dr Ron Wise, Non-Executive Director of the 
Company (or his nominee) on the terms and conditions set out in the 
Explanatory Statement.” 

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

8. RESOLUTION 7 – APPROVAL OF ISSUE OF SHARE RIGHTS TO A DIRECTOR IN LIEU OF 
FEES – ANTHONY FITZGERALD 

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 the equivalent of 
$50,400.00 of Share Rights in lieu of Directors’ Fees for the period 1 January 
2026 to 31 December 2026 to Anthony Fitzgerald, Non-Executive Director of 
the Company (or his nominee) 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 – RATIFICATION OF PRIOR ISSUE OF BALANCE OF TRANCHE 1 
PLACEMENT SECURITIES 

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 6,900,000 Placement Shares and 3,450,000 
Placement Options subscribed for and issued to the Tranche 1B Placement 
Participants 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 – RATIFICATION OF PRIOR ISSUE OF SHARES 

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 780,000 Shares at $0.025 per Share on the 
terms and conditions set out in the Explanatory Statement.” 

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

Voting Exclusion Statement 

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 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 

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 – Spill 
Resolution 

A vote on this Resolution must not be cast (in any capacity) by or on 
behalf of either of the following persons: 
(c) a member of the Key Management Personnel, details of 

whose remuneration are included in the Remuneration Report; 
or 

(d) 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: 
(c) the voter is appointed as a proxy by writing that specifies the 

way the proxy is to vote on this Resolution; or 
(d) 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 



 

 

The Company will disregard any votes cast in favour of this resolution by or on behalf of 
any person who is eligible to participate in the Plan or any of their Associates. 

However, the Company need not disregard a vote if the vote is cast by: 

(a) a person as proxy for a person who is entitled to vote, in accordance with the 
directions on the proxy form;  

(b) the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity 
on behalf of a beneficiary where the beneficiary has provided written 
confirmation that the beneficiary is not excluded from voting and is not an 
associate of a person excluded from voting on the resolution, and the holder votes 
in accordance with the directions given by the beneficiary. 

 
Voting by proxy 

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

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

• each Shareholder has a right to appoint a proxy; 

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

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) 
proxies and may specify the proportion or number of votes each proxy is 
appointed to exercise.  If the member appoints two (2) proxies and the 
appointment does not specify the proportion or number of the member’s votes, 

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 5 – Approval of 
Issue of Share Rights to a 
Director in lieu of Director 
Fees – Sean Williams 

Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is 
eligible to participate in the employee incentive scheme in question 
(including Mr Williams) or an associate of that person or those persons. 

Resolution 6 – Approval of 
Issue of Share Rights to a 
Director in lieu of Director 
Fees – Dr Ron Wise 

Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is 
eligible to participate in the employee incentive scheme in question 
(including Dr Wise) or an associate of that person or those persons. 

Resolution 7 – Approval of 
Issue of Share Rights to a 
Director in lieu of Director 
Fees – Anthony Fitzgerald 

Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is 
eligible to participate in the employee incentive scheme in question 
(including Mr Fitzgerald) or an associate of that person or those persons. 

Resolution 8 – Ratification 
of the Balance Tranche 1 
Placement Securities 

The Balance Tranche 1 Placement Securities participant or any other 
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) or an 
associate of that person (or those persons). 

Resolution 9 – Ratification 
of Prior Issue of Shares 

Peak Asset Management or any other 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) or an associate of that person (or 
that person). 



 

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 online at the virtual meeting 

 The company is pleased to provide shareholders with the opportunity to attend and 
participate in the Meeting through an online meeting platform, where shareholders will 
be able to watch, listen, ask questions and vote online. 

 Shareholders are encouraged to register well prior to the day of the Meeting to ensure 
there is no delay in attending the Meeting. 

 To access the virtual meeting: 

1. If you do not have a free and secure Zoom logon, please download the Zoom 
Mobile App from your play store or download the Zoom Client for Meetings file 
from your internet browser. 

2. Please pre-register by opening your internet browser and going to:  
https://us02web.zoom.us/webinar/register/WN_RyzifX1SQ3-sQ_PZe8yzfQ  

3. Select the capacity in which you are attending, then enter your registered 
holding name, email address of your zoom account, HIN/SRN and postcode and 
click “register”. 

4. Once your details are verified, you will receive a separate personalised email with 
details of how to logon on the day of the Meeting. 

5. Click on the personalised link you will be emailed to join the Meeting, where you 
can view and listen to the Meeting, vote during the poll as well as ask questions in 
relation to the business of the Meeting. 

6. Once the Chair of the Meeting has declared the poll open for voting, select “For”, 
“Against” or “Abstain” for each resolution. 

 

Should you wish to discuss the matters in this Notice please do not hesitate to contact the 
Company Secretary, James Barrie, at james.barrie@nexalistherapeutics.com  

https://us02web.zoom.us/webinar/register/WN_RyzifX1SQ3-sQ_PZe8yzfQ
mailto:james.barrie@nexalistherapeutics.com


 

EXPLANATORY STATEMENT  

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

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Constitution, the business of the Meeting will include 
receipt and consideration of the annual financial report of the Company for the 
financial year ended 31 December 2025 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: 

https://nexalistherapeutics.com/  

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 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. 

https://nexalistherapeutics.com/


 

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 more than 
25%.  Accordingly, the Spill Resolution will be relevant for this Meeting if at least 
25% of the votes cast on this Resolution are voted against adoption of the 
Remuneration Report.  Refer to Resolution 2 and Section 3.1 for further information. 

3. RESOLUTION 2 – SPILL RESOLUTION 

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

3.1 General 

The Corporations Act requirements for this Resolution to be put to vote are set out 
in Section 2.2.  

The effect of this Resolution being passed is the Company will be required to hold 
another meeting of Shareholders within 90 days of the date of this Meeting 
(Spill Meeting) and the Vacating Directors will cease to hold office immediately 
before the end of the Spill Meeting.  The business of the Spill Meeting will be to put 
to vote resolutions to appoint persons to offices vacated by the Vacating 
Directors. 

In the event a Spill Meeting is required a separate notice of meeting will be 
distributed to Shareholders with details about those persons who will seek election 
as directors of the Company at the Spill Meeting. 

3.2 Proxy voting restrictions 

Shareholders appointing a proxy for this Resolution should note the voting 
restrictions applying to Resolution 1 apply in the same manner to this Resolution. 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – DR RON WISE 

4.1 General 

The Constitution sets out the requirements for determining which Directors are to 
retire by rotation at an annual general meeting. 

Dr Ron Wise, who was last elected on 29 May 2025, retires by rotation and seeks 
re-election. 

4.2 Qualifications and other material directorships 

Dr Ronald Wise holds a PhD (Plasma Proteins of Neonatal Animal) and a B Sc from 
the University of Western Australia (‘UWA’). He completed 4 years post-doctoral 
research in the USA at Florida State University and Stanford University.  

Dr Wise then lectured at UWA in the Department of Biochemistry for 2 years, 
followed by research at Princess Margaret Children’s Hospital in WA. He then 
became involved in mineral exploration and was Chairman of companies 
responsible for discovering the Woodada Gas Field and the Mt Percy Gold Mine.  



 

In recent times he has been involved as Chairman and co-founder of Selvax Pty 
Ltd, an immunotherapy drug development company, which is expanding on work 
carried out by the team of Dr Delia Nelson at Curtin University.  

4.3 Independence 

The Board considers that Dr Wise is an independent Director. 

4.4 Board recommendation 

The Board, other than Dr Wise, supports the re-election of Dr Wise and 
recommends that Shareholders vote in favour of this Resolution. 

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 $5,313,784 
(based on the number of Shares on issue and the closing price of Shares on the 
ASX on 23 April 2026). 

This Resolution 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 this Resolution 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 this Resolution 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 this Resolution: 



 

5.3 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). 

5.4 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 

 if the Equity Securities are not issued within 10 trading days of the date in (i) 
above the date on which the Equity Securities are issued. 

5.5 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 to raise funds for the development of the Company’s existing 
assets, the acquisition of new assets or investments (including assets associated 
with such acquisition), to repay debt or to fund working capital. 

 

5.6 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 this Resolution 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, based on the closing 
market price of Shares and the number of Equity Securities on issue or proposed 
to be issued as at 23 April 2026. 

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

 
 
 



 

    Issue Price 

Number of Shares on 
Issue (Variable A in 
Listing Rule 7.1A.2) 

Shares issued 
– 10% voting 
dilution 

$0.011 $0.021 $0.032 

50% 
decrease Current Price 50% increase 

Funds Raised 

Current 253,037,323 25,303,732 $265,689 $531,378 $797,068 

50% 
increase 379,555,985 37,955,598 $398,534 $797,068 $1,195,601 

100% 
increase 506,074,646 50,607,465 $531,378 $1,062,757 $1,594,135 

*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 253,037,323 Shares on issue; 

2 The issue price set out above is the closing market price of the Shares on the ASX on 23 
April 2026 (being $0.021). 

3 The Company issues the maximum possible number of Equity Securities under the 7.1A 
Mandate. 

4 The Company has issued 39,589,099 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 by 
shareholders under Listing Rule 7.1, of which 38,809,099 shares issued were subsequently 
ratified by shareholders. 

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 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: 



 

(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. 

5.7 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: 

a) the purpose of the issue; 

b) 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; 

c) the effect of the issue of the Equity Securities on the control of the Company; 

d) the circumstances of the Company, including, but not limited to, the financial 
position and solvency of the Company; 

e) prevailing market conditions; and 

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

5.8 Previous approval under Listing Rule 7.1Aince 

The Company did not obtain approval from its Shareholders pursuant to Listing 
Rule 7.1A at its annual general meeting held on 29 May 2025 (Previous Approval) 
and has not issued any Shares during the 12-month period preceding the date of 
the Meeting pursuant to Listing Rule 7.1A. 

5.9 Board recommendation  

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

5.10 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. RESOLUTIONS 5 TO 7 – APPROVAL OF ISSUE OF SHARE RIGHTS IN LIEU OF DIRECTOR 
FEES 

6.1 General 

Each of Mr Sean Williams, Dr Ron Wise and Mr Anthony Fitzgerald (together, the 
Participating Directors) have agreed to receive performance rights in lieu of 100% 



 

of Directors’ fees otherwise payable to them by the Company for the period 1 
January 2026 to 31 December 2026 (together, Fees). 

The Company has agreed, subject to obtaining Shareholder approval, to issue up 
to a total of $186,648.00 value of performance rights in the Company (Share 
Rights) to the following related parties in lieu of 100% of their respective Fees: 

Name Annual Fees 
(ex-superannuation) 

Superannuation Annual (incl Super) 

Sean Williams $76,650.00 $9,198.00 $85,848.00 
Dr Ron Wise $45,000.00 $5,400.00 $50,400.00 
Anthony Fitzgerald $45,000.00 $5,400.00 $50,400.00 
Total $166,650.00 $19,998.00 $186,648.00 

 
on the terms and conditions set out below. 

Importantly, to align with shareholder value creation objectives, should none of 
the clinical trials reach a successful Phase 2 completion, the vesting conditions of 
the Share Rights will not be met and the directors will receive no Fees. 

6.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a 
financial benefit to a related party of the public company, the public company 
or entity must, pursuant to Chapter 2E of the Corporations Act: 

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

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

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

Section 211 of the Corporations Act specifies that member approval is not needed 
if the financial benefit or remuneration is to a related party, such as an officer or 
employee of the company, and to give the remuneration would be reasonable 
given: 

(a) the circumstances of the public company or entity giving the 
remuneration; and 

(b) the related party's circumstances (including responsibilities involved in 
the office or employment). 

The Directors (other than the Participating Director to which the resolution applies) 
consider that Shareholder approval pursuant to Chapter 2E of the Corporations 
Act is not required as the issue of the Share Rights constitutes reasonable 
remuneration payable to the Participating Directors. 

6.3 Listing Rule 10.11 

ASX Listing Rule 10.14 provides that a listed company must not permit any of the 
following persons to acquire securities under an employee incentive scheme 
unless it obtains the approval of its shareholders: 

(a) a director of the Company; 

https://www5.austlii.edu.au/au/legis/cth/consol_act/ca2001172/s601scd.html#related_party
https://www5.austlii.edu.au/au/legis/cth/consol_act/ca2001172/s9.html#involved


 

(b) an associate of a director of the Company; or 

(c) a person whose relationship with the Company or a person referred to in 
Listing Rule 10.14.1 or 10.14.2 is such that, in ASX’s opinion, the acquisition 
should be approved by its shareholders. 

As the Participating Directors are directors of the Company, the proposed issue of 
Share Rights constitutes the acquisition of securities under an employee incentive 
scheme for the purposes of Listing Rule 10.14 and therefore requires the approval 
of the Company’s shareholders under Listing Rule 10.14.   

To this end, these Resolutions seek the required Shareholder approval to issue the 
Share Rights to the Participating Directors under and for the purposes of Listing 
Rule 10.14.  

If approval is obtained under Listing Rule 10.14, in accordance with Listing Rule 
10.12 (exception 8), separate approval is not required under Listing Rule 10.11. 

The issue of the Share Rights to the Participating Directors in lieu of the Fees falls 
within Listing Rule 10.14.1 and does not fall within any of the exceptions in Listing 
Rule 10.16. The issue of the Share Rights to the Participating Directors therefore 
requires the approval of Shareholders under Listing Rule 10.14. 

These Resolutions seek the required Shareholder approval for the issue of the Share 
Rights to the Participating Directors under Listing Rule 10.14 which will vest upon 
the successful completion of the first Phase 2 trials for any of IRX-211, IRX-616a or 
SRX-25. 

6.4 Technical information required under Listing Rule 14.1A 

If these Resolutions are passed, the Company will be able to proceed with the 
issue of the Share Rights to the Participating Directors which will vest upon the 
successful completion of the first Phase 2 clinical trials for any of IRX-211, IRX-616a 
or SRX-25. It is noted that the issue of the Share Rights will not use up any of the 
Company’s 15% annual placement capacity. 

If any of these Resolutions are not passed, the Company will not be able to 
proceed with the issue of the Share Rights and the Company will be required to 
consider other mechanisms to properly remunerate the respective Participating 
Directors, including the payment of the relevant Fees in cash, which will diminish 
the Company’s cash reserves. 

It is noted that these Resolutions seek approval for individual issues and are not 
dependent on one another. 

6.5 Technical information required by Listing Rule 10.15 

Pursuant to Listing Rule 10.15, the following information is provided in relation to 
the proposed issue of the Share Rights: 

(a) The related parties are Mr Sean Williams, Dr Ron Wise and Mr Anthony 
Fitzgerald and in accordance with Listing Rule 10.14.1 they are related 
parties by virtue of being non-executive directors of the Company. 

(b) The maximum value of the Share Rights (being the nature of the financial 
benefit being provided) to be issued under the related parties) is: 

a. $85,848.00 worth of Share Rights to Mr Sean Williams; 



 

b. $50,400.00 worth of Share Rights to Dr Ron Wise; and 

c. $50,400.00 worth of Share Rights to Mr Anthony Fitzgerald. 

(c) The Participating Directors will receive the number of Share Rights equal to 
the Fees divided by the 30-day VWAP of the Company’s ordinary shares 
(Shares) over the period up to issue of the Share Rights, weighted by a 35% 
percentage likelihood of successful completion of a Phase 2 trial for any of 
the Company’s clinical trial programs (Phase 2 Success %). 

(d) The Phase 2 Success % has been set by the Company with reference to a 
report from the Patent PC dated 27 March 20261, which states that drugs 
in a Phase 1 trial have a likelihood of success of 63%-70%, and of these, only 
30%-40% successfully complete a Phase 2 trial. Per the table below, the set 
35% Phase 2 Success Rate is above the higher end of this range. This 
approach is consistent with how the Share Rights were valued in the 
Company’s audited annual financial report for the year ended 31 
December 2025. 

 Low High 
Phase 1 trial success 63.0% 70.0% 
Phase 2 trial success 30.0% 40.0% 
Phase 2 Success % 18.9% 28.0% 

 

(e) The Share Rights will be issued under the Company’s Incentive Plan. A 
summary of the terms of the Plan is attached in Schedule 1. 

(f) The purpose of these Resolutions is to seek required Shareholder approval 
for the issue of the Share Rights under Listing Rule 10.14. 

(g) the number of Remuneration Share Rights to be issued to each of the 
Related Parties has been determined based upon a consideration of: 

a. current market standards and/or practices of other ASX listed 
companies of a similar size and stage of development to the 
Company; 

b. the remuneration of the Participating Directors; and 

c. retaining the service of the Participating Directors who have 
appropriate knowledge and expertise, while maintaining the 
Company’s cash reserves and prioritising available capital to 
business operations. 

(h) The Company does not consider that there are any significant opportunity 
costs to the Company or benefits foregone by the Company in issuing the 
Share Rights upon the terms proposed; 

As an example, the 30-day VWAP of the Company’s shares up to 23 April 
2026 (being the date this Notice was prepared) was $0.021. Assuming 
various 30-day VWAP’s at the time the Shares are issued, weighted by the 
35% Phase 2 Success %, the following number of shares would be issued: 

 

1 Clinical Trial Success Rates: How Many Drugs Make It to Market? (Latest Approval Stats) | PatentPC 

https://patentpc.com/blog/clinical-trial-success-rates-how-many-drugs-make-it-to-market-latest-approval-stats


 

 

  Assumed VWAP 

  $0.012 $0.024 $0.036 
  VWAP net of 35% Phase 2 Trail Success % 

Director Value of Share 
Rights $0.004 $0.008 $0.012 

Sean Williams $85,848.00 21,581,813 10,790,907 7,193,938 
Dr Ron Wise $50,400.00 12,670,340 6,335,170 4,223,447 
Anthony Fitzgerald $50,400.00 12,670,340 6,335,170 4,223,447 
Total $186,648 46,922,494 23,461,247 15,640,831 

 

(i) The Share Rights will be issued to the Participating Directors no later than 3 
years after the date of the Meeting (or such later date as permitted by any 
ASX waiver or modification of the Listing Rules) and each Participating 
Director will receive an offer of the number of Share Rights that equals the 
fees accrued during each half yearly period ending 30 June and 31 
December at the relevant deemed conversion price (see Section 6.5(c) 
above) no later than 1-month after each 6-monthly period (or such later 
date as permitted by any ASX waiver or modification of the Listing Rules) 
and will vest upon successful completion of a Phase 2 trial for any of IRX-
211, IRX-616a or SRX-25. 

(j) The Share Rights are being issued to Mr Williams, Dr Wise and Mr Fitzgerald 
in lieu of Accrued Fees and Forecast Fees. As such, the Share Rights will be 
issued for nil cash consideration, and no funds will be raised. 

(k) The Participating Directors current and total remuneration (per Listing Rule 
10.15.4) received from the Company is as follows: 

Director Total 2026 Remuneration  
(inc superannuation entitlements) 

Sean Williams $85,848.00 
Dr Ron Wise $50,400.00 
Anthony Fitzgerald $50,400.00 
Total $186,648.00 

 

(l) The trading history of the Company’s Shares on the ASX in the 12-month 
period to 23 April 2026, being the date of preparation of this Notice, is as 
follows: 

 Price Date 
 Highest   $ 0.048 20 June 2025 
 Lowest   $ 0.017 2 April 2026 
 Last   $ 0.021 23 April 2026 

 

(m) As at 23 April 2026, being the date of preparation of this Notice, the 
Company’s issued capital was 253,037,323. If approval is given by 
shareholders to issue the Share Rights in accordance with these 
Resolutions, the following would apply based on the same assumed VWAPs 
above and the Share Rights vesting and being exercised into ordinary 
shares: 



 

 Assumed VWAP 

 $0.011 $0.023 $0.034 

 VWAP net of 35% Phase 2 Trail Success 

 $0.004 $0.008 $0.012 
New Share Rights issued 46,922,494 23,461,247 15,640,831 
Dilution to existing shareholder's 
holdings 15.64% 8.49% 5.82% 

 

(n) Any further issue of Shares by the Company after the release of this Notice 
but prior to the holding of the Meeting will affect the above percentages 
of issued share capital held by the Participating Directors of the Company. 

(o) The relevant interests of the Participating Directors in Securities of the 
Company currently and post-issue of the Remuneration Share Rights 
(assuming the same applicable VWAPs as above), are set out below: 

    Assumed VWAP 
    $0.011 $0.023 $0.034 
 Current Holdings VWAP net of 35% Phase 2 Trial Success 

Director Shares Options Share 
Rights $0.004 $0.008 $0.012 

Sean Williams 983,920 6,021,389 2,926,433 21,581,813 10,790,907 7,193,938 
Dr Ron Wise 4,006,302 1,256,659 1,833,762 12,670,340 6,335,170 4,223,447 
Anthony Fitzgerald 0 500,000 1,590,350 12,670,340 6,335,170 4,223,447 

 

(p) The main purpose of the issue of Share Rights to Mr Williams, Dr Wise and 
Mr Fitzgerald is to provide cost-effective consideration to the Participating 
Directors for their contribution to the Company in their respective roles as 
directors. The Board does not consider there are any significant opportunity 
costs to the Company or benefits foregone by the Company in issuing the 
Share Rights on the terms proposed. 

(q) Mr Williams declines to make a recommendation to Shareholders in 
relation to the outcome of Resolution 5 due to his material personal interest 
in the resolution. The other directors, who do not have a material personal 
interest in the outcome of Resolution 5 recommend that Shareholders vote 
in favour of Resolution 5. The Board, excluding Mr Williams, is not aware of 
any other information that would be reasonably required by Shareholders 
to allow them, to make a decision whether it is in the best interests of the 
Company to pass the resolution. 

(r) Dr Wise declines to make a recommendation to Shareholders in relation to 
the outcome of Resolution 6 due to his material personal interest in the 
resolution. The other directors, who do not have a material personal interest 
in the outcome of Resolution 6 recommend that Shareholders vote in favour 
of Resolution 6. The Board, excluding Dr Wise, is not aware of any other 
information that would be reasonably required by Shareholders to allow 
them, to make a decision whether it is in the best interests of the Company 
to pass the resolution. 

(s) Mr Fitzgerald declines to make a recommendation to Shareholders in 
relation to the outcome of Resolution 7 due to his material personal interest 
in the resolution. The other directors, who do not have a material personal 
interest in the outcome of Resolution 7 recommend that Shareholders vote 
in favour of Resolution 7. The Board, excluding Mr Fitzgerald, is not aware 



 

of any other information that would be reasonably required by 
Shareholders to allow them, to make a decision whether it is in the best 
interests of the Company to pass the resolution. 

(t) Details of any Share Rights issued under the Plan will be published in the 
annual report of the Company relating to the period in which they were 
issued, along with a statement that approval for the issue was obtained 
under Listing Rule 10.14; 

(u) Any additional persons covered by Listing Rule 10.14 who become entitled 
to participate in an issue of Share Rights under the Plan after Resolution 6 
is approved and who were not named in this Notice will not participate 
until approval is obtained under Listing Rule 10.14; 

(v) The Board is not aware of any other information that is reasonably required 
by Shareholders to allow them to decide whether it is in the best interests 
of the Company to pass these Resolutions. 

(w) A voting exclusion statement is included in this Notice for all Resolutions. 

 

7. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF BALANCE OF TRANCHE 1 
PLACEMENT SECURITIES 

7.1 Background 

On 26 November 2025, the Company announced it was conducting a capital 
raise of up to approximately $1,000,000 (before costs), consisting of a placement 
and an entitlement offer. 

The placement comprised the issue of 30,000,000 ordinary shares (Placement 
Shares).  Peak Asset Management Pty Ltd (Peak) was Lead Manager to the 
Placement, which was conducted with professional and sophisticated investors 
who are clients of Peak and a director, Mr Ron Wise, at an issue price of $0.025 per 
Share to raise up to approximately $750,000 (the Placement).  

Participants in the Placement received one free attaching option for every two 
shares subscribed (1:2), exercisable at $0.042 expiring two years from the issue date 
(Placement Options).  

 The Placement was conducted in two tranches, comprising:  

(a) Tranche 1 

a. Placement Shares of 24,000,000 raising $600,000 (before costs) 
issued pursuant to the Company’s existing placement capacity 
under ASX Listing Rule 7.1; 

i. Of this, a total of 17,100,000 Placement Shares were ratified 
at the General Meeting held 29 January 2026; 

ii. The balance 6,900,000 Placement Shares were issued on 9 
January 2026; 

1. Ratification of the balance 6,900,000 Placement 
Shares issued is the subject of this Resolution;  



 

b. Placement Options of 12,000,000 issued; 

i. Of this, a total of 8,550,000 Placement Options were ratified 
at the General Meeting held 29 January 2026; 

ii. The balance 3,450,000 Placement Options were issued on 9 
January 2026; 

1. Ratification of the balance 3,450,000 Placement 
Options issued is the subject of this Resolution;  

(b) Tranche 2 

a. Placement Shares of 6,000,000 raising $150,000 (before costs) issued 
and Placement Options of 3,000,000 issued; 

i. These were ratified at the General Meeting held 29 January 
2026; 

This Resolution seeks Shareholder ratification in respect of the 6,900,000 Placement 
Shares and 3,450,000 Placement Options issued pursuant to the Company's 
additional placement capacity under ASX Listing Rule 7.1 (Balance Tranche 1 
Placement Securities).  

ASX Listing Rule 7.1 provides that a company must not, subject to specified 
exceptions, issue or agree to issue more Equity Securities during any 12-month 
period than that amount which represents 15% of the number of fully paid ordinary 
securities on issue at the commencement of that 12-month period.  ASX Listing 
Rule 7.1 provides additional capacity to issue shares up to 10% of the number of 
fully paid ordinary securities on issue at the commencement of that 12-month 
period. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1 and 7.1A. It 
provides that where a company in a general meeting ratifies the previous issue of 
securities made pursuant to ASX Listing Rule 7.1 or 7.1A (and provided that the 
previous issue did not breach ASX Listing Rule 7.1 / 7.1A), those securities will be 
deemed to have been made with shareholder approval for the purpose of ASX 
Listing Rule 7.1.   

By ratifying this issue of the Balance Tranche 1 Placement Securities, the Company 
will retain the flexibility to issue Equity Securities in the future, namely if this 
Resolution is passed the issue of the Balance Tranche 1 Placement Securities will 
be excluded in calculating the Company's 15% annual placement capacity set 
out in ASX Listing Rule 7.1; 

7.2 Technical information required by ASX Listing Rule 7.5  
 

 Pursuant to and in accordance with ASX Listing Rule 7.5, the following information 
is provided in relation to the Balance Tranche 1 Placement Securities issued using 
the capacity allowed under Listing Rule 7.1:  

(a) the Balance Tranche 1 Placement Securities were issued to AD Pharma 
Services Ltd;  

(b) 6,900,000 Placement Shares and 3,450,000 Placement Options were issued;  
(c) the Placement Shares issued were all fully paid ordinary shares in the 

capital of the Company issued on the same terms and conditions as the 
Company’s existing Shares;  



 

(d) the Placement Options issued were all unlisted options, exercisable at 
$0.042 expiring two years from the issue date, issued on the same terms 
and conditions as the Company’s existing Placement Options;  

(e) the Balance Tranche 1 Placement Securities were issued effective 9 
January 2026; 

(f) the purpose of the issue was to raise funds for non-clinical working capital 
and costs of the capital raise; 

(g) the issue price of the Placement Shares was $0.025 per Share; and 
(h) a voting exclusion statement has been included in this Notice. 

  
If this Resolution is approved, the Company will refresh its ability to issue securities 
under Listing Rule 7.1 without seeking Shareholder approval. 

 If this Resolution is not approved, the ability of the Company to issue securities 
under Listing Rule 7.1 without seeking Shareholder approval will be limited to the 
remaining securities allowed following the issue of the above-mentioned Shares. 
This will effectively decrease the number of Equity Securities the Company can 
issue without Shareholder approval over the 12 months following the date of the 
issue.  

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

 

8. RESOLUTION 9 – RATIFICATION OF PRIOR ISSUE OF SHARES 

8.1 Background 

As announced on 23 February 2026, the Company issued 780,000 Shares to Peak 
Asset Management (Peak) at a deemed issue price of $0.025 per share (Peak 
Shares), consistent with the price of the recent capital raise. Peak agreed to 
receive Shares in lieu of services provided to the Company otherwise payable to 
them by the Company.  

This Resolution seeks Shareholder ratification in respect of the 780,000 Shares issued 
pursuant to the Company's additional placement capacity under ASX Listing Rule 
7.1.  

ASX Listing Rule 7.1 provides that a company must not, subject to specified 
exceptions, issue or agree to issue more Equity Securities during any 12-month 
period than that amount which represents 15% of the number of fully paid ordinary 
securities on issue at the commencement of that 12-month period.  ASX Listing Rule 
7.1 provides additional capacity to issue shares up to 10% of the number of fully 
paid ordinary securities on issue at the commencement of that 12-month period. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1 and 7.1A. It provides 
that where a company in a general meeting ratifies the previous issue of securities 
made pursuant to ASX Listing Rule 7.1 or 7.1A (and provided that the previous issue 
did not breach ASX Listing Rule 7.1 / 7.1A), those securities will be deemed to have 
been made with shareholder approval for the purpose of ASX Listing Rule 7.1.   

By ratifying this issue of the Peak Shares, the Company will retain the flexibility to 
issue Equity Securities in the future, namely if the Resolution is passed the issue of 
the 780,000 Shares will be excluded in calculating the Company's 15% annual 
placement capacity set out in ASX Listing Rule 7.1; 



 

8.2 Technical information required by ASX Listing Rule 7.5  

 Pursuant to and in accordance with ASX Listing Rule 7.5, the following information 
is provided in relation to the Davies Shares issued using the capacity allowed under 
Listing Rule 7.1:  

(a) the Shares were issued to Peak Asset Management;  
(b) 780,000 Shares were issued;  
(c) the Shares issued were all fully paid ordinary shares in the capital of the 

Company issued on the same terms and conditions as the Company’s 
existing Shares;  

(d) the shares were issued effective 23 February 2026; 
(e) the issue price was $0.025 per Share;  
(f) whilst no funds were raised pursuant to the issue of Shares, by issuing the 

Peak Shares the Company discharged $19,500 accrued fees that were 
otherwise payable to Peak; and 

(g) a voting exclusion statement has been included in this Notice. 
  
If this Resolution is approved, the Company will refresh its ability to issue securities 
under Listing Rule 7.1 without seeking Shareholder approval. 

 If this Resolution is not approved, the ability of the Company to issue securities 
under Listing Rule 7.1 without seeking Shareholder approval will be limited to the 
remaining securities allowed following the issue of the above-mentioned Shares. 
This will effectively decrease the number of Equity Securities the Company can 
issue without Shareholder approval over the 12 months following the date of the 
issue.  
 

8.3 Board recommendation  

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

  



 

 

SCHEDULE  1  –  SUMMARY OF  THE  NEXAL IS  THERAPEUT ICS  L TD 
INCENT IVE  PLAN 

The rules of the Plan (Plan Rules) provide the framework under which the Plan and 
individual grants will operate. The key features of the Plan are outlined below. 

Eligibility 
Offers may be made at the Board’s discretion to employees of the 
Company, Directors and any other person that the Board determines 
to be eligible to receive a grant under the Plan. 

Types of 
securities 

The Plan Rules provide flexibility for the Company to grant one or 
more of the following securities as incentives, subject to the terms of 
individual offers:  

• performance rights, which are an entitlement to receive 
Shares upon satisfaction of applicable conditions;  

• options, which are an entitlement to receive Shares upon 
satisfaction of applicable conditions and payment of the 
applicable exercise price; and  

• restricted shares, which are Shares that are subject to 
dealing restrictions, vesting conditions or other restrictions or 
conditions. 

Offers under the 
Plan 

The Board may make offers at its discretion and any offer documents 
must contain the information required by the Plan Rules. The Board 
has the discretion to set the terms and conditions on which it will offer 
performance rights, options and restricted shares in individual offer 
documents.  

Offers must be accepted by the participant and can be made on an 
opt-in or opt-out basis. 

Issue price 
Unless the Board determines otherwise, no payment is required for a 
grant of a performance right, option or restricted share under the 
Plan. 

Vesting 

Vesting of performance rights, options and restricted shares under the 
Plan is subject to any vesting or performance conditions determined 
by the Board and specified in the offer document. Options must be 
exercised by the employee and the employee is required to pay the 
exercise price before Shares are allocated (if applicable).  

Subject to the Plan Rules and the terms of the specific offer document 
or invitation, any performance rights, options or restricted shares will 
either lapse or be forfeited if the relevant vesting and performance 
conditions are not satisfied. 

Cessation of 
employment or 
engagement 

Under the Plan Rules, the Board has a broad discretion in relation to 
the treatment of entitlements on cessation of employment or 
engagement. It is intended that individual offer documents will 
provide more specific information on how the entitlements will be 
treated if the participant ceases employment. 

Clawback and 
preventing 

inappropriate 
benefits 

The Plan Rules provide the Board with broad “clawback” powers if, 
for example, the participant has acted fraudulently or dishonestly or 
there is a material financial misstatement. 



 

Change of 
control 

The Board may determine that all or a specified number of a 
participant’s performance rights, options or restricted shares will vest 
or cease to be subject to restrictions on a change of control event in 
accordance with the Plan Rules. 

Reconstructions, 
corporate 

action, rights 
issues, bonus 

issues etc. 

The Plan Rules include specific provisions dealing with rights issues, 
bonus issues and corporate actions and other capital 
reconstructions. These provisions are intended to ensure that there is 
no material advantage or disadvantage to the participant in respect 
of their incentives as a result of such corporate actions. 

Restrictions on 
dealing 

Prior to vesting, the Plan Rules provide that participants must not sell, 
transfer, encumber, hedge or otherwise deal with their incentives. 
After vesting, participants will be free to deal with their incentives, 
subject to the Securities Trading Policy. 

Other terms The Plan contains customary and usual terms of dealing with 
administration, variation, suspension and termination of the Plan. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

G L O S S AR Y  

AEST means Australian Eastern Standard Time as observed in Melbourne, Victoria. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

ASIC means the Australian Securities & Investments Commission. 

Associate has the meaning given to it by the ASX Listing Rules. 

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

ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any 
other rules of the ASX which are applicable while the Company is admitted to the official 
list of the ASX, as amended or replaced from time to time, except to the extent of any 
express written waiver by the ASX. 

Board means the current board of Directors of the Company. 

Business Day means a day on which trading takes place on the stock market of ASX. 

Chair means the person chairing the Meeting. 

Closely Related Party of a member of the KMP means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

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

(d) anyone else who is one of the member’s family and may be expected to influence 
the member, or be influenced by the member, in the member’s dealings with the 
Company; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporation Regulations 2001 (Cth). 

Company means Nexalis Therapeutics Ltd ACN 611 845 820. 

Constitution means the Company’s constitution. 

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

Director means a current director of the Company. 

Dollar or “$” means Australian dollars. 

Equity Securities means any Company securities that the Board resolves to issue. 

Explanatory Statement means the explanatory statement accompanying this Notice of 
Meeting. 

KMP means key management personnel (including the Directors) whose remuneration 
details are included in the Remuneration Report. 

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

Ordinary Resolution means a resolution that can only be passed if at least 50% of the total 
votes cast by Shareholders entitled to vote on the resolution are voted in its favour at the 
meeting. 

Proxy Form means the proxy form attached to this Notice of Meeting. 



 

Related Bodies Corporate has the meaning given to it in the Corporations Act. 

Resolution means the resolution set out in this Notice of Meeting. 

Restricted Voter means a member of the Company’s KMP and any Closely Related Parties 
of those members.  

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

Shareholder means a registered holder of a Share. 

Share Registry means Automic Pty Ltd ACN 152 260 814. 

Special Resolution means a resolution requiring at least 75% of votes cast by shareholders 
present and eligible to vote at the meeting in favour of the resolution. 

Trading Day has the meaning given to that term in ASX Listing Rule 19.12. 
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