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NOTICE OF ANNUAL GENERAL MEETING AND 
EXPLANATORY MEMORANDUM TO 

SHAREHOLDERS 
 

 

The Annual General Meeting of the Company will be held at the offices of BDO, 38 Station St, 
Subiaco WA 6008 on 23 November 2020 at 9.00am AWST. 

 

 

 

 

The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt as 
to how they should vote, they should seek advice from their accountant, solicitor or other 
professional adviser prior to voting. 

Should you wish to discuss any matter please do not hesitate to contact the Company 
Secretary by telephone on (08) 6555 2945. 

Shareholders are urged to attend or vote by lodging the proxy form attached to the Notice. 

 
  



 

   

 

BOTANIX PHARMACEUTICALS LIMITED  
ACN 009 109 755 
NOTICE OF ANNUAL GENERAL MEETING 
 

 

Notice is given that the Annual General Meeting of Shareholders of Botanix Pharmaceuticals 
Limited ACN 009 109 755 will be held at the offices of BDO, 38 Station St, Subiaco WA 6008 on 
23 November 2020 at 9.00am AWST for the purpose of transacting the following business 
referred to in this Notice of Annual General Meeting. 

AGENDA 
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Financial Reports 

To receive and consider the financial report of the Company for the year ended 30 June 2020, 
together with the Directors’ Report and the Auditor's Report as set out in the Annual Report. 

1 Resolution 1 – Non-Binding Resolution to adopt Remuneration Report 

To consider and, if thought fit, pass the following resolution as a non-binding resolution: 

"That, the Remuneration Report for the year ended 30 June 2020 as set out in the 2020 Annual 
Report be adopted." 

Note:  The vote on this Resolution is advisory only and does not bind the Directors or the Company.  
Shareholders are encouraged to read the Explanatory Memorandum for further details on the 
consequences of voting on this Resolution. 

 

Voting exclusion statement: The Company will disregard any votes cast in favour of Resolution 1 by or on behalf of a member of the Key 

Management Personnel whose remuneration details are included in the Remuneration Report, or their Closely Related Parties.  However, 

the Company need not disregard a vote if: 

(a) it is cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on the proposed Resolution or the proxy 

is the Chair of the Meeting and the appointment of the Chair as proxy does not specify the way the proxy is to vote on the resolution 

and expressly authorises the Chair to exercise the proxy even if the resolution is connected directly or indirectly with the remuneration 

of a member of the Key Management Personnel; and 

(b) it is not cast on behalf of a member of the Key Management Personnel whose remuneration details are included in the Remuneration 

Report, or their Closely Related Parties.   

Further, a Restricted Voter who is appointed as a proxy will not vote on Resolution 1 unless: 

(a) the appointment specifies the way the proxy is to vote on Resolution 1; or  

(b) the proxy is the Chair of the Meeting and the appointment expressly authorises the Chair to exercise the proxy even though the 

Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.  Shareholders 

should note that the Chair intends to vote any undirected proxies in favour of Resolution 1. 

Shareholders may also choose to direct the Chair to vote against Resolution 1 or to abstain from voting. 

If any of the persons named purport to cast a vote other than as permitted above, that vote will be disregarded by the Company (as indicated 

above) and those persons may be liable for breaching the voting restrictions that apply to them under the Corporations Act. 
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2 Resolution 2 – Re-election of Mr Mathew Callahan as a Director 

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

"That, for the purposes of clause 6.3 of the Constitution, Listing Rule 14.4 and for all other purposes, 
Mr Matthew Callahan, a Director, retires and, being eligible, is re-elected as a Director of the 
Company." 
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3 Resolution 3 – Approval of Additional 10% Placement Capacity 

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

"That, for the purpose of Listing Rule 7.1A and all other purposes, Shareholders approve the issue of 
Equity Securities up to 10% of the issued capital of the Company (at the time of the issue) calculated 
in accordance with Listing Rule 7.1A.2 and on the terms and conditions set out in the Explanatory 
Memorandum." 
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OTHER BUSINESS 

_____________________________________ 

To deal with any other business which may be brought forward in accordance with the 
Constitution and the Corporations Act. 

____________________________________ 

Details of the definitions and abbreviations used in this Notice are set out in the Glossary to the 
Explanatory Memorandum. 

 
 

By order of the Board 

 
 

Simo Robertson 
Company Secretary 

Dated: 20 October 2020 
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BOTANIX PHARMACEUTICALS LIMITED  
ACN 009 109 755 
EXPLANATORY MEMORANDUM 
 

The Explanatory Memorandum has been prepared for the information of Shareholders in connection 
with the business to be conducted at the Meeting to be held at the offices of BDO, 38 Station St, 
Subiaco WA 6008, on 23 November 2020 at 9.00am (AWST). 

The Explanatory Memorandum forms part of the Notice which should be read in its entirety. The 
Explanatory Memorandum contains the terms and conditions on which the Resolutions will be voted.  

The Explanatory Memorandum includes the following information to assist Shareholders in deciding 
how to vote on the Resolutions: 

(a) Action to be taken by Shareholders  

(b) Financial Statements and Reports  

(c) Resolution 1 – Non-binding Resolution to adopt Remuneration Report  

(d) Resolution 2 – Re-election of Director Mr Matthew Callahan as a Director 

(e) Resolution 3 – Approval of Additional 10% Placement Capacity  

Certain abbreviations and other defined terms are used throughout this Explanatory Memorandum.  
Defined terms are generally identifiable by the use of an upper case first letter.  Details of the 
definitions and abbreviations are set out in the Glossary to the Explanatory Memorandum.  

A proxy form is located at the end of the Explanatory Memorandum. 

ACTION TO BE TAKEN BY SHAREHOLDERS  

General  

Shareholders should read the Notice including the Explanatory Memorandum carefully before deciding 
how to vote on the Resolutions.  

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint a 
representative (a 'proxy') to vote in their place. All Shareholders are invited and encouraged to attend 
the Meeting or, if they are unable to attend in person, sign and return the Proxy Form to the Company 
in accordance with the instructions therein. Lodgement of a Proxy Form will not preclude a 
Shareholder from attending and voting at the Meeting in person. 

How to vote 

Shareholders can vote by either: 
 attending the Meeting and voting in person or by attorney or, in the case of corporate 

Shareholders, by appointing a corporate representative to attend and vote; or 
 appointing a proxy to attend and vote on their behalf using the Proxy Form accompanying this 

Notice of Meeting and by submitting their proxy appointment and voting instructions by post, 
electronic address or by facsimile. 
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Voting in person (or by attorney) 

Shareholders, or their attorneys, who plan to attend the Meeting are asked to arrive at the venue 15 
minutes prior to the time designated for the Meeting, if possible, so that their holding may be checked 
against the Company's share register and their attendance recorded.  To be effective a certified copy 
of the Power of Attorney, or the original Power of Attorney, must be received by the Company in the 
same manner, and by the same time as outlined for proxy forms below. 
Voting by a Corporation 

A Shareholder that is a corporation may appoint an individual to act as its representative and vote in 
person at the Meeting.  The appointment must comply with the requirements of section 250D of the 
Corporations Act.  The representative should bring to the Meeting evidence of his or her appointment, 
including any authority under which it is signed. 
Voting by proxy 

 A Shareholder entitled to attend and vote is entitled to appoint not more than two proxies.  Each 
proxy will have the right to vote on a poll (but only to the extent allowed by the appointment) and 
also to speak at the Meeting. 

 The appointment of the proxy may specify the proportion or the number of votes that the proxy 
may exercise.  Where more than one proxy is appointed and the appointment does not specify 
the proportion or number of the Shareholder's votes each proxy may exercise, the votes will be 
divided equally among the proxies (i.e. where there are two proxies, each proxy may exercise 
half of the votes). 

 A proxy need not be a Shareholder. 

 The proxy can be either an individual or a body corporate. 

 If a proxy is not directed how to vote on an item of business, the proxy may generally vote, or 
abstain from voting, as they think fit.  However, where a Restricted Voter is appointed as a 
proxy, the proxy may only vote on Resolution 1 in accordance with a direction on how the proxy 
is to vote or, if the proxy is the Chair of the Meeting and the appointment expressly authorises 
the Chair to exercise the proxy even if the Resolution is connected directly or indirectly with the 
remuneration of a member of the Key Management Personnel.   

 Should any resolution, other than those specified in this Notice, be proposed at the Meeting, a 
proxy may vote on that resolution as they think fit.  

 If a proxy is instructed to abstain from voting on an item of business, they are directed not to 
vote on the Shareholder's behalf on the poll and the Shares that are the subject of the proxy 
appointment will not be counted in calculating the required majority. 

 Shareholders who return their Proxy Forms with a direction how to vote, but who do not 
nominate the identity of their proxy, will be taken to have appointed the Chair of the Meeting as 
their proxy to vote on their behalf.  If a Proxy Form is returned but the nominated proxy does not 
attend the Meeting, the Chair of the Meeting will act in place of the nominated proxy and vote in 
accordance with any instructions.  Proxy appointments in favour of the Chair of the Meeting, the 
secretary or any Director that do not contain a direction how to vote will be used, where 
possible, to support each of the Resolutions proposed in this Notice, provided they are entitled 
to cast votes as a proxy under the voting exclusion rules which apply to some of the proposed 
Resolutions. These rules are explained in this Notice.  

 To be effective, proxies must be received by 9.00 am (AWST) on 21 November 2020.  Proxies 
received after this time will be invalid. 

 Proxies may be lodged using any of the following methods: 
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− by returning a completed Proxy Form by post to: 

Automic 
GPO Box 5193  
Sydney NSW 2001 

  
or 
 
− by faxing a complete Proxy Form to +61 2 8583 3040; 

or 

− by email to: meetings@automicgroup.com.au 

or 
 
− by recording the proxy appointment and voting instructions via the internet at 

https://investor.automic.com.au/#/loginsah.  Only registered Shareholders may access 
this facility and will need their Holder Identification Number (HIN) or Securityholder 
Reference Number (SRN). 

 The Proxy Form must be signed by the Shareholder or the Shareholder's attorney.  Proxies 
given by corporations must be executed in accordance with the Corporations Act.  Where the 
appointment of a proxy is signed by the appointer's attorney, a certified copy of the Power of 
Attorney, or the power itself, must be received by the Company at the above address, or by 
facsimile, and by 9:00 am (AWST) on 21 November 2020.  If facsimile transmission is used, the 
Power of Attorney must be certified.  

Shareholders who are entitled to vote 

In accordance with paragraphs 7.11.37 and 7.11.38 of the Corporations Regulations, the Board has 
determined that a person's entitlement to vote at the Annual General Meeting will be the entitlement of 
that person set out in the Register of Shareholders as at 5:00 pm (AWST) on 21 November 2020. 

FINANCIAL REPORTS  

The first item of the Notice deals with the presentation of the consolidated annual financial report of 
the Company for the financial year ended 30 June 2020, together with the Directors' declaration and 
report in relation to that financial year and the Auditor's Report on the financial report.  Shareholders 
should consider these documents and raise any matters of interest with the Directors when this item is 
being considered.   

No resolution is required to be moved in respect of this item.  

Shareholders will be given a reasonable opportunity at the Annual General Meeting to ask questions 
and make comments on the accounts and on the management of the Company. 

The Chair will also give Shareholders a reasonable opportunity to ask the Auditor or the Auditor’s 
representative questions relevant to: 

(a) the conduct of the audit; 

(b) the preparation and content of the independent audit report; 

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

https://investor.automic.com.au/#/loginsah
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(d) the independence of the Auditor in relation to the conduct of the audit.  

The Chair will also allow a reasonable opportunity for the Auditor or their representative to answer any 
written questions submitted to the Auditor under section 250PA of the Corporations Act.   
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RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

Section 250R(2) of the Corporations Act requires the Company to put to its Shareholders a resolution 
that the Remuneration Report as disclosed in the Company's 2020 Annual Report be adopted.  The 
Remuneration Report is set out in the Company’s 2020 Annual Report and is also available on the 
Company’s website (https://www.botanixpharma.com/). 

The vote on Resolution 1 is advisory only and does not bind the Directors or the Company.   

However, if at least 25% of the votes cast are against adoption of the Remuneration Report at two 
consecutive annual general meetings, the Company will be required to put a resolution to the second 
Annual General Meeting (Spill Resolution), to approve calling a general meeting (Spill Meeting).  If 
more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must then 
convene a Spill Meeting within 90 days of the second Annual General Meeting.  All of the Directors 
who were in office when the applicable Directors’ Report was approved, other than the Managing 
Director, will need to stand for re-election at the Spill Meeting if they wish to continue as Directors.  

The remuneration report for the financial year ended 30 June 2019 did not receive a vote of more than 
25% against its adoption at the Company’s last general meeting held on 28 October 2019.  
Accordingly, if at least 25% of the votes cast on Resolution 1 are against adoption of the 
Remuneration Report it will not result in the Company putting a Spill Resolution to Shareholders.     

The Remuneration Report explains the Board policies in relation to the nature and level of 
remuneration paid to Directors, sets out remuneration details for each Director and any service 
agreements and sets out the details of any equity-based compensation. 

The Chair will give Shareholders a reasonable opportunity to ask questions about, or make comments 
on, the Remuneration Report.   

Voting 

Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice.  

Shareholders are urged to carefully read the Proxy Form and provide a direction to the proxy on how 
to vote on this Resolution. 
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RESOLUTION 2 – RE-ELECTION OF MR MATTHEW CALLAHAN AS A DIRECTOR 

Pursuant to Clause 6.3 of the Constitution and Listing Rule 14.4, Mr Matthew Callahan having been 
appointed by the Board on 11 February 2020, retires from office and, being eligible, submits himself 
for re-election as a Director. 

Mr Callahan was previously appointed to the Board of the Company on 1 July 2016 and was a director 
of the Company until he took a leave of absence as announced on 23 August 2019. He is also the 
founding CEO of iCeutica, and a co-inventor of technologies that comprise the SoluMatrix Fine 
Particle Technology™ for improving the bioavailability of pharmaceuticals. He has more than 20 years 
legal, licensing and investment management experience and is a director of Orthocell Limited 
(ASX:OCC) and Emerald Clinics Limited (ASX:EMD).  

Mr Callahan has worked as investment director for two venture capital firms investing in life sciences 
and other sectors. He was General Manager and General Counsel with an ASX listed patent licensing 
company where he was responsible for licensing programs that have generated over $120 million in 
revenue.  

Based on Mr Callahan’s relevant experience and qualifications the members of the Board, in the 
absence of Mr Callahan, support the election of Mr Callahan as a director of the Company. 

Resolution 2 is an ordinary resolution. 

The Chairman intends to exercise all available proxies in favour of Resolution 2. 
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RESOLUTION 3 – APPROVAL OF ADDITIONAL 10% PLACEMENT CAPACITY 

Background 

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. 

Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its issued share 
capital over a 12 month period after the Annual General Meeting at which a resolution for the 
purposes of Listing Rule 7.1A is passed by special resolution (Additional 10% Placement Capacity).  
The Additional 10% Placement Capacity is in addition to the Company's 15% placement capacity 
under Listing Rule 7.1. 

An entity will be eligible to seek approval under Listing Rule 7.1A if: 

(a) the entity has a market capitalisation (excluding restricted securities and securities quoted on a 
deferred settlement basis) of $300 million or less; and  

(b) the entity that is not included in the S&P ASX 300 Index.  

The Company has a market capitalisation of $97,269,804 as at 16 October 2020 and is an eligible 
entity for the purposes of Listing Rule 7.1A. 

The number of Equity Securities to be issued under the Additional 10% Placement Capacity will be 
determined in accordance with the formula set out in Listing Rule 7.1A.2. 

Resolution 3 seeks Shareholders’ approval to issue additional Equity Securities under the Additional 
10% Placement Capacity.  It is anticipated that funds raised by the issue of Equity Securities under the 
Additional 10% Placement Capacity would be applied towards the Company’s existing and new 
product development studies and intellectual property maintenance costs, and general working capital. 

Listing Rule 7.1A 

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 provided for in 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. 

The number of Equity Securities which may be issued pursuant to the Additional 10% 
Placement Capacity 

Based on the number of Shares on issue at the date of this Notice, the Company will have 
972,698,044 Shares on issue and therefore, subject to Shareholder approval being obtained under 
Resolution 97,269,804 Equity Securities will be permitted to be issued in accordance with Listing Rule 
7.1A.  Shareholders should note that the calculation of the number of Equity Securities permitted to be 
issued under the Additional 10% Placement Capacity is a moving calculation and will be based the 
formula set out in Listing Rule 7.1A.2 at the time of issue of the Equity Securities. That formula is:  

(A x D) – E 

A  is the number of Shares on issue 12 months before the date of issue or agreement (Relevant 
Period): 
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• plus the number of fully paid Shares issued in the Relevant Period under an exception in 
Listing Rule 7.2 other than exception 9, 16 or 17; 

• plus the number of fully paid Shares issued in the Relevant Period on the conversion of 
convertible securities within Listing Rule 7.2 exception 9 where:  

o the convertible securities were issued or agreed to be issued before the 
commencement of the Relevant Period; or 

o the issue of, or agreement to issue, the convertible securities was approved or 
taken under the Listing Rules to have been approved, under Listing Rules 7.1 or 
7.4; 

• plus the number of Shares issued in the Relevant Period under an agreement to issue 
securities within Listing Rule 7.2 exception 16 where:  

o the agreement was entered into before the commencement of the Relevant Period; 
or  

o the agreement or issue was approved, or taken under these rules to have been 
approved, under Listing Rules 7.1 or 7.4; 

• plus the number of partly paid Shares that became fully paid in the Relevant Period; 

• plus the number of fully paid Shares issued in the Relevant Period with approval of 
holders of Shares under Listing Rules 7.1 and 7.4.  This does not include an issue of fully 
paid Shares under the entity's 15% placement capacity without Shareholder approval; 

• less the number of fully paid Shares cancelled in the Relevant Period. 

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

D is 10%; 

E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in 
the Relevant Period where the issue or agreement to issue has not been subsequently 
approved by Shareholders under Listing Rule 7.4. 

Resolution 3 is a special resolution, requiring approval of 75% of the votes cast by Shareholders 
present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate 
Shareholder, by a corporate representative) in order to be passed. 

Specific information required by Listing Rule 7.3A 

The following information in relation to the Shares proposed to be issued is provided to Shareholders 
for the purposes of Listing Rule 7.3A: 

(a) Approval of the Additional 10% Placement Capacity will be valid during the period (Additional 
Placement Period) from the date of the Annual General Meeting and will expire on the earlier 
of: 

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

(ii) the time and date of the Company’s next Annual General Meeting; and 
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(iii) the time and date of the approval by Shareholders of a transaction under Listing Rules 
11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of main 
undertaking). 

(b) Equity Securities issued under the Additional 10% Placement Capacity must be in the same 
class as an existing quoted class of Equity Securities of the Company.  As at the date of this 
Notice the Company has Shares and unlisted Options on issue.  

(c) The Equity Securities will be issued for cash consideration at an issue price per Equity Security 
of not less than 75% of the volume weighted average price for the Company's Equity Securities 
over the 15 Trading Days on which trades in the class were recorded immediately before: 

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

(v) if the Equity Securities are not issued within ten Trading Days of the date in paragraph (i) 
above, the date on which the Equity Securities are issued. 

(d) The Company may seek to issue the Equity Securities for the following purposes: 

(i) as cash consideration in which case the Company intends to use the funds raised 
towards its existing and new product development studies and intellectual property 
maintenance costs, and general working capital; or 

(ii) as non-cash consideration for the acquisition of new assets and investments, in such 
circumstances the Company will comply with the minimum issue price limitation under 
Listing Rule 7.1A.3 in relation to such issue and will release the valuation of the non-cash 
consideration to the market. 

(e) If Resolution 3 is approved by Shareholders and the Company issues Equity Securities under 
the Additional 10% Placement Capacity, the existing Shareholders' economic and voting 
interests in the Company will be diluted.  There is also a risk that: 

(i) the market price for the Company's Equity Securities may be significantly lower on the 
date of the issue of the Equity Securities than on the date of the Annual General Meeting 
at which the Additional 10% Placement Capacity was approved; and 

(ii) the Equity Securities may be issued:  

(A) at a price that is at a discount to the market price for the Company's Equity 
Securities on the issue date or the Equity Securities; or  

(B) as consideration (or part thereof) for the acquisition of a new asset, both of which 
may have an effect on the amount of funds raised by the issue of Equity Securities 
under the Additional 10% Placement Capacity. 
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The table below demonstrates potential dilution of existing Shareholders in three differing 
scenarios.  

Variable ‘A’ (refer 
above for 
calculation) 

 

Dilution 

$0.05 
Issue Price at 
half the 
current market 
price 

$0.010 
Issue Price at 
current market 
price 

$0.20 
Issue Price at 
double the 
current market 
price 

Current Variable 
‘A’ 
972,698,044 
Shares 

Shares issued  97,269,804 97,269,804 97,269,804 

Funds raised $4,863,490 $9,726,980 $19,453,961 

Dilution 10% 10% 10% 

50% increase in 
current Variable 
‘A’ 
1,459,047,066 
Shares 

Shares issued  145,904,707 145,904,707 145,904,707 

Funds raised $7,295,235 $14,590,471 $29,180,941 

Dilution 10% 10% 10% 

100% increase in 
current variable 
‘A’ 
1,945,396,088 
Shares 

Shares issued  194,539,609 194,539,609 194,539,609 

Funds raised $9,726,980 $19,453,961 $38,907,922 

Dilution 10% 10% 10% 

Note: This table assumes: 

 No Options are exercised before the date of the issue of the Equity Securities. 

 The issue of Equity Securities under the Additional 10% Placement Capacity consists only of 
Shares.  If the issue of Equity Securities includes quoted Options, for the purposes of the above 
table, it is assumed that those quoted Options are exercised into Shares for the purposes of 
calculating the voting dilution effect on existing Shareholders. 

 The table does not show an example of dilution that may be caused to a particular Shareholder 
by reason of placements under the Additional 10% Placement Capacity, based on that 
Shareholder’s holding at the date of the Meeting. 

 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, with approval under Listing Rule 7.1 or 
ratified under Listing Rule 7.4. 

 This table does not set out any dilution pursuant to ratification under Listing Rule 7.4. 

The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 
15% placement capacity under Listing Rule 7.1. 

(f) The identity of the persons to whom Shares will be issued is not yet known and will be 
determined on a case by case basis having regard to market conditions at the time of the 
proposed issue of Equity Securities and the Company’s allocation policy, which involves 
consideration of matters including, but not limited to: 

(i) the purpose of the issue; 
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(ii) alternative methods for raising funds available to the Company at that time, including, but 
not limited to, an entitlement issue or other offer where existing Shareholders may 
participate; 

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

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

(v) financial position and solvency of the Company; 

(vi) prevailing market conditions; and 

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

The persons to whom Shares will be issued under the Additional 10% Placement Capacity have 
not been determined as at the date of this Notice, but will not include related parties (or their 
Associates) of the Company. 

(g) The Company previously obtained Shareholder approval under Listing Rule 7.1A at its annual 
general meeting held on 28 October 2019. During the 12 month period preceding the date of the 
Meeting, the Company has not issued any Equity Securities pursuant to Listing Rule 7.1A.2.  
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SCHEDULE 1 – GLOSSARY 
$ means Australian dollars. 
Accounting Standards has the meaning given to that term in the Corporations Act. 

Additional 10% Placement Capacity has the meaning set out on page 7 of the Explanatory 
Memorandum. 

Additional Placement Period has the meaning set out on page 10 of the Explanatory Memorandum.  

Annual Report means the annual report of the Company for the year ended 30 June 2020. 

Associate has the meaning given to that term in the Listing Rules. 

ASX means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian 
Securities Exchange operated by ASX Limited. 

Auditor means the Company’s auditor from time to time (if any). 

Auditor’s Report means the report of the Auditor contained in the Annual Report for the year ended 
30 June 2020. 

AWST means western standard time as recognised in Perth, Western Australia.  

Board means the Directors.  

Chair or Chairman means the person appointed to chair the Meeting of the Company convened by 
the Notice. 
Child Entity has the meaning given to that term in the Listing Rules.   
Closely Related Party has the meaning given to that term in the Corporations Act. 

Company means Botanix Pharmaceuticals Limited ACN 009 109 755. 

Constitution means the Company's constitution, as amended from time to time. 

Corporations Act means Corporations Act 2001 (Cth). 

Directors means the directors of the Company. 

Eligible Person has the meaning given in the Plan. 

Equity Securities has the same meaning as in the Listing Rules. 

Explanatory Memorandum means the explanatory memorandum accompanying this Notice. 

Key Management Personnel has the meaning given to that term in the Accounting Standards. 

Listing Rules means the ASX Listing Rules.  

Meeting means the Annual General Meeting convened by the Notice. 

Notice means this Notice of Annual General Meeting. 

Notice of Meeting means this Notice of Annual General Meeting. 

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 Annual Report for the year ended 
30 June 2020.  

Resolution means a resolution contained in the Notice. 

Restricted Voter means Key Management Personnel and their Closely Related Parties as at the date 
of the Meeting. 

Shareholder means a member of the Company from time to time. 

Shares means fully paid ordinary shares in the capital of the Company. 

Spill Meeting has the meaning set out on page 5 of the Explanatory Memorandum. 
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Spill Resolution has the meaning set out on page 5 of the Explanatory Memorandum. 

Trading Day means a day determined by ASX to be a trading day in accordance with the Listing 
Rules. 
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	(d) Resolution 2 – Re-election of Director Mr Matthew Callahan as a Director
	(e) Resolution 3 – Approval of Additional 10% Placement Capacity

	In accordance with paragraphs 7.11.37 and 7.11.38 of the Corporations Regulations, the Board has determined that a person's entitlement to vote at the Annual General Meeting will be the entitlement of that person set out in the Register of Shareholder...
	(a) the conduct of the audit;
	(b) the preparation and content of the independent audit report;
	(c) the accounting policies adopted by the Company in relation to the preparation of the financial statements; and
	(d) the independence of the Auditor in relation to the conduct of the audit.
	(a) the entity has a market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300 million or less; and
	(b) the entity that is not included in the S&P ASX 300 Index.
	 plus the number of fully paid Shares issued in the Relevant Period under an exception in Listing Rule 7.2 other than exception 9, 16 or 17;
	 plus the number of fully paid Shares issued in the Relevant Period on the conversion of convertible securities within Listing Rule 7.2 exception 9 where:
	o the convertible securities were issued or agreed to be issued before the commencement of the Relevant Period; or
	o the issue of, or agreement to issue, the convertible securities was approved or taken under the Listing Rules to have been approved, under Listing Rules 7.1 or 7.4;
	 plus the number of Shares issued in the Relevant Period under an agreement to issue securities within Listing Rule 7.2 exception 16 where:
	o the agreement was entered into before the commencement of the Relevant Period; or
	o the agreement or issue was approved, or taken under these rules to have been approved, under Listing Rules 7.1 or 7.4;
	 plus the number of partly paid Shares that became fully paid in the Relevant Period;
	 plus the number of fully paid Shares issued in the Relevant Period with approval of holders of Shares under Listing Rules 7.1 and 7.4.  This does not include an issue of fully paid Shares under the entity's 15% placement capacity without Shareholder...
	 less the number of fully paid Shares cancelled in the Relevant Period.
	(a) Approval of the Additional 10% Placement Capacity will be valid during the period (Additional Placement Period) from the date of the Annual General Meeting and will expire on the earlier of:
	(i) the date that is 12 months after the date of the Annual General Meeting;
	(ii) the time and date of the Company’s next Annual General Meeting; and
	(iii) the time and date of the approval by Shareholders of a transaction under Listing Rules 11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking).

	(b) Equity Securities issued under the Additional 10% Placement Capacity must be in the same class as an existing quoted class of Equity Securities of the Company.  As at the date of this Notice the Company has Shares and unlisted Options on issue.
	(c) The Equity Securities will be issued for cash consideration at an issue price per Equity Security of not less than 75% of the volume weighted average price for the Company's Equity Securities over the 15 Trading Days on which trades in the class w...
	(iv) the date on which the price at which the Equity Securities are to be issued is agreed by the Company and the recipient of the Equity Securities; or
	(v) if the Equity Securities are not issued within ten Trading Days of the date in paragraph (i) above, the date on which the Equity Securities are issued.

	(d) The Company may seek to issue the Equity Securities for the following purposes:
	(i) as cash consideration in which case the Company intends to use the funds raised towards its existing and new product development studies and intellectual property maintenance costs, and general working capital; or
	(ii) as non-cash consideration for the acquisition of new assets and investments, in such circumstances the Company will comply with the minimum issue price limitation under Listing Rule 7.1A.3 in relation to such issue and will release the valuation ...

	(e) If Resolution 3 is approved by Shareholders and the Company issues Equity Securities under the Additional 10% Placement Capacity, the existing Shareholders' economic and voting interests in the Company will be diluted.  There is also a risk that:
	(i) the market price for the Company's Equity Securities may be significantly lower on the date of the issue of the Equity Securities than on the date of the Annual General Meeting at which the Additional 10% Placement Capacity was approved; and
	(ii) the Equity Securities may be issued:
	(A) at a price that is at a discount to the market price for the Company's Equity Securities on the issue date or the Equity Securities; or
	(B) as consideration (or part thereof) for the acquisition of a new asset, both of which may have an effect on the amount of funds raised by the issue of Equity Securities under the Additional 10% Placement Capacity.


	(f) The identity of the persons to whom Shares will be issued is not yet known and will be determined on a case by case basis having regard to market conditions at the time of the proposed issue of Equity Securities and the Company’s allocation policy...
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the
	(v) financial position and solvency of the Company;
	(vi) prevailing market conditions; and
	(vii) advice from corporate, financial and broking advisers (if applicable).

	(g) The Company previously obtained Shareholder approval under Listing Rule 7.1A at its annual general meeting held on 28 October 2019. During the 12 month period preceding the date of the Meeting, the Company has not issued any Equity Securities purs...


