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PATRYS LIMITED
ABN 97 123 055 363
Registered office: Level 4, 100 Albert Road, South Melbourne Victoria 3205

NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the Annual General Meeting of Members of Patrys Limited (the “Company”) will
be held at the offices of Arnold Bloch Leibler, Level 21, 333 Collins Street, Melbourne, Victoria, 3000 at
10:00am (AEDT) on Thursday, 21 November 2019 (“Annual General Meeting” or “Meeting”)

AGENDA
The Explanatory Statement and proxy form which accompany and form part of this Notice, include defined terms
and describe in more detail the matters to be considered. Please consider this Notice, the Explanatory Statement
and the proxy form in their entirety.
ORDINARY BUSINESS
Receipt and consideration of Accounts & Reports
To receive and consider the financial report of the Company and the related reports of the Directors (including the
Remuneration Report) and auditors for the year ended 30 June 2019.
Note: Except for as set out in Resolution 1, there is no requirement for shareholders to approve these reports.
Accordingly, no resolution will be put to shareholders on this item of business.

Resolution 1: Adoption of Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, the Remuneration
Report (included in the Directors' report) for the financial year ended 30 June 2019 be adopted.”

Resolution 2: Election of Dr. Pamela M. Klein as a Director of the Company
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That, Dr. Pamela M. Klein, having been appointed to the Board of Directors during the year, retires as a director in
accordance with the Constitution of the Company and being eligible for election, be elected as a director of the
Company."

Resolution 3: Re-election of Mr John Read as a Director of the Company
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That Mr John Read, who retires by rotation pursuant to the Constitution of the Company and, being eligible, offers
himself for re-election, be re-elected as a Director of the Company.”

Resolution 4: Ratification of Prior Issue of Shares
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That for the purposes of ASX Listing Rule 7.4, and for all other purposes, shareholders approve, ratify and confirm
the issue and allotment on 30 January 2019 of 2,076,923 fully paid ordinary shares in the Company at a deemed
issue price of $0.026 (2.6 cents) per share to a consultant of the Company as consideration for services provided
on the basis set out in the Explanatory Statement.

Resolution 5: Approval of Executive Share Option Plan
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That, for the purposes of ASX Listing Rule 7.2 exception 9(b) and for all other purposes shareholders approve with
effect from the close of this Meeting the Company’s Executive Share Option Plan (ESOP) (copies of the Plan Rules
are available for inspection at the Company’s registered office) and the issue of options by the Board in its
discretion in accordance with the provisions of that ESOP”

SPECIAL BUSINESS
Resolution 6: Renewal of Proportional Takeover Bid Provisions in the Constitution
To consider and, if thought fit, to pass the following resolution as a special resolution:
“That, for the purposes of Section 648G(4) of the Corporations Act 2001(Cth) and for all other purposes the
members of the Company approve the renewal of Clause 13 of the Company’s Constitution.”

Resolution 7: Approval of 10% Placement Facility
To consider and, if thought fit, pass the following resolution as a special resolution:
“That, pursuant to and in accordance with Listing Rule 7.1A and for 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 the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory
Statement”
DATED this 14th day of October 2019 at Melbourne
By order of the Board

Melanie Leydin
Company Secretary

NOTES:
1.

Entire Notice: The details of the resolution contained in the Explanatory Statement accompanying this Notice of Meeting should be read
together with, and form part of, this Notice of Meeting.

2.

Record Date: The Company has determined that for the purposes of the Annual General Meeting, shares will be taken to be held by the
persons who are registered as holding the shares at 7.00pm on the date 48 hours before the date of the Annual General Meeting. Only
those persons will be entitled to vote at the Annual General Meeting and transfers registered after that time will be disregarded in
determining entitlements to attend and vote at the Annual General Meeting.

3.

Proxies

4.

a.

Votes at the Annual General Meeting may be given personally or by proxy, attorney or representative.

b.

Each shareholder has a right to appoint one or two proxies.

c.

A proxy need not be a shareholder of the Company.

d.

If a shareholder is a company it must execute under its common seal or otherwise in accordance with its constitution, or the
Corporations Act.

e.

Where a shareholder is entitled to cast two or more votes, the shareholder may appoint two proxies and may specify the proportion
of number of votes each proxy is appointed to exercise.

f.

If a shareholder appoints two proxies, and the appointment does not specify the proportion or number of the shareholder’s votes,
each proxy may exercise half of the votes. If a shareholder appoints two proxies, neither proxy may vote on a show of hands.

g.

A proxy must be signed by the shareholder or his or her attorney who has not received any notice of revocation of the authority.
Proxies given by corporations must be signed in accordance with corporation’s constitution and Corporations Act.

h.

To be effective, proxy forms must be received by the Company’s share registry (Computershare Limited) no later than 48 hours
before the commencement of the Annual General Meeting, this is no later than 10:00am (AEDT) on Tuesday, 19 November 2019.
Any proxy received after that time will not be valid for the scheduled meeting.
i.

By post to Computershare Investor Services Pty Limited, GPO Box 242, Melbourne Victoria 3001

ii.

In person to Computershare Investor Services Pty Limited, ‘Yarra Falls’, 452 Johnston Street, Abbotsford Victoria 3067

iii.

By fax to 1800 783 447 (within Australia) or +61 9473 2555 (outside Australia)

iv.

Online by going to www.investorvote.com.au or by scanning the QR code found on the enclosed proxy form with your
mobile device

v.

For Intermediary Online subscribers only (custodians) please visit www.intermediaryonline.com to submit your voting
intentions

Corporate Representative
Any corporate shareholder who has appointed a person to act as its corporate representative at the Meeting should provide that person
with a certificate or letter executed in accordance with the Corporations Act authorising him or her to act as that company’s representative.
The authority may be sent to the Company and/or registry in advance of the Meeting or handed in at the Meeting when registering as a
corporate representative.

5.

How the Chairman will vote Undirected Proxies
Subject to the restrictions set out in Note 6 below, the Chairman of the meeting will vote undirected proxies in favour of all of the proposed
resolutions.

6.

Voting Exclusion Statement:
Resolution 1
The Company will disregard any votes cast Resolution 1 (in any capacity) by or on behalf of a member of the Key Management Personnel
(being those persons described as such in the Remuneration Report) or a closely related party of such a member unless the vote cast as
proxy for a person entitled to vote:
(a)
(b)

in accordance with a direction on the proxy form; or,
by the Chairman of the meeting as proxy for a person entitled to vote and the Chairman as received express authority to vote
undirected proxies as the Chairman sees fit.

Accordingly, if you intend to appoint a member of Key Management Personnel as your proxy, please ensure that you direct them how to
vote. If you intend to appoint the Chairman of the meeting as your proxy, you can direct him to vote by marking the box for Resolution 1.
By marking the Chairman’s box on the proxy form, you acknowledge that the Chairman of the meeting will vote in favour of this item of
business as your proxy. The Chairman will vote undirected proxies in favour of Resolution 1.
Resolution 2
There are no voting exclusions on Resolution 2.
Resolution 3
There are no voting exclusions on Resolution 3.

Resolution 4
The Company will disregard any votes cast in favour on Resolution 4 by any person who participated in the issue and any associates of
those persons.
However the Company need not disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.
Resolution 5
The Company will disregard any votes cast in favour on this resolution by the directors (other than a director who is ineligible to participate
in any employee incentive scheme in relation to the Company) and any associates of those persons.
However, the Company will not disregard a vote if:
•
•

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

Resolution 6
There are no voting exclusions on Resolution 6.
Resolution 7
The Company will disregard any votes cast in favour of Resolution 7 by any person who is expected to participate in the proposed issue or
any person who will obtain a material benefit, except a benefit solely in the capacity of a holder of ordinary shares, and any associate of
such person.
However, the entity need not disregard a vote if:
7.

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

Enquiries
Shareholders are invited to contact the Company Secretary, Melanie Leydin on (03) 9692 7222 if they have any queries in respect of the
matters set out in these documents.

EXPLANATORY STATEMENT
Receipt and consideration of Accounts & Reports
A copy of the Annual Report for the financial year ended 30 June 2019 (which incorporates the Company's financial
report, reports of the Directors (including the Remuneration Report) and the auditors) is not enclosed as there is no
longer a requirement for the Company to incur the printing and distribution cost associated with doing so for all
shareholders. You may obtain a copy free of charge in hard copy form by contacting the Company by phone at (03)
9692 7222, and you may request that this occurs on a standing basis for future years. Alternatively, you may
access the Annual Report at the Company's website: www.patrys.com or via the Company's announcement
platform on ASX. Except as set out in Resolution 1, no resolution is required on these reports.
Resolution 1: Adoption of Remuneration Report
Background
Section 250R(2) of the Corporations Act requires that a resolution to adopt the remuneration report must be put to
the vote at the Annual General Meeting. The vote on this Resolution is advisory only and does not bind the
Directors or the Company.
The Remuneration Report is set out in the Directors’ Report in the Company’s 2019 Annual Report. The
Remuneration Report sets out the Company’s remuneration arrangements for the Directors and senior
management of the Company.
In accordance with Section 250SA of the Corporations Act, Shareholders will be provided with a reasonable
opportunity to ask questions concerning, or make comments on, the remuneration report at the Annual General
Meeting.
The Corporations Act requires the Company to put a resolution to Shareholders that in accordance with Division 9
of Part 2G.2 of the Corporations Act, if twenty five (25%) per cent or more of votes that are cast are voted against
the adoption of the Remuneration Report at two consecutive Annual General Meetings, Shareholders will be
required to vote at the second of those Annual General Meetings on a resolution (a “spill resolution”) that another
meeting be held within 90 days at which all of the Company’s Directors (other than the Managing Director) must
submit for re-election.
It is noted that at the Company’s last Annual General Meeting, the votes cast against the remuneration report
represented less than twenty-five (25%) per cent of the total votes cast and accordingly, a spill resolution will not
under any circumstances be required for the Annual General Meeting.
The Directors will consider the outcome of the vote and comments made by Shareholders on the Remuneration
Report at the Meeting when reviewing the Company’s remuneration policies.
Directors Recommendation
Noting that each member of the Key Management Personnel (‘KMP’) has a personal interest in their own
remuneration from the Company (as such interests are described in the Remuneration Report) and, as described in
the voting exclusions on this resolution (set out in the Notice of AGM), that each member of the KMP (or any
Closely Related Party of a KMP) is excluded from voting their shares on this resolution, the Directors unanimously
recommend that shareholders vote in favour of Resolution 1 to adopt the Remuneration Report.
Voting Exclusions
The Company will disregard any votes cast on this resolution (in any capacity) by or on behalf of a member of the
Key Management Personnel (being those persons described as such in the Remuneration Report) or a closely
related party of such a member unless the vote cast as proxy for a person entitled to vote in accordance with a
direction on the proxy form.
Any undirected proxies held by Directors or other Key Management Personnel or their closely related parties for
the purposes of Resolution 1 (excluding the Chairman) will not be voted on Resolution 1. Accordingly, if you intend
to appoint a member of Key Management Personnel as your proxy, please ensure that you direct them how to
vote. If you intend to appoint the Chairman of the meeting as your proxy, you can direct him to vote by marking the
box for Resolution 1. By marking the Chairman’s box on the proxy form you acknowledge that the Chairman of the
meeting will vote in favour of this item of business as your proxy.
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Resolution 2:

Election of Dr. Pamela M. Klein as a Director of the Company

Background
Dr. Pamela M. Klein was appointed as a Non-Executive Director on 1 October 2019 as a casual vacancy and is
eligible for election.
Dr. Klein has a proven track record as an executive over more than 20 years in the oncology and
biopharmaceutical industry. Dr. Klein initially joined Patrys’ Scientific Advisory Board in 2017 and her significant
industry experience will provide the Company with valuable knowledge and support as Patrys prepares for an IND
filing at the end of CY2020.
Dr. Klein is currently on the Board of Directors for Argenx, a dual-listed (Euronext Brussels and NASDAQ), clinicalstage therapeutic antibody company developing novel drugs in the areas of cancer and severe autoimmune
disease. She is also on the Board of Spring Bank Pharmaceuticals (NASDAQ), a clinical stage biopharmaceutical
company developing therapeutics for both HBV and oncology. Dr. Klein is the Principal and Founder of PMK
BioResearch, which offers strategic consulting in oncology drug development.
Formerly, Dr. Klein was the Chief Medical Officer of Intellikine, where she built the clinical and regulatory
infrastructure to bring multiple early compounds from laboratory to clinical development. Intellikine was acquired by
Takeda in December 2011 for US$300m. Prior to her role at Intellikine, Dr. Klein held the role of Vice President,
Development at Genentech where she led the development of a large portfolio of drugs including the Human
Epidermal Receptor: HER (Herceptin, Tarceva, Perjeta), Apoptosis and Hematology compounds including Rituxan.
Several of these, such as Herceptin and Rituxan became the foundation for the new standard of care for HER2+
breast cancer and numerous hematologic malignancies/autoimmune diseases respectively.
Dr. Klein completed her medical training at Stritch School of Medicine, Loyola University in Chicago, followed by
internal medicine training at Cedars-Sinai, Los Angeles and oncology fellowship at the U.S. National Cancer
Institute of the National Institute of Health.
Directors Recommendation
The Board (with Dr Klein abstaining), recommends that shareholders vote in favour of the election of Dr Klein. The
Chairman of the meeting intends to vote undirected proxies in favour of Dr Klein’s election.
Voting Exclusions
There are no voting exclusions on this resolution.

Resolution 3:

Re-election of Mr John Read as a Director of the Company

Background
At every Annual General Meeting one-third of the previously elected Directors, and if their number is not a multiple
of three, then the number nearest to but not exceeding one-third, must retire from office and are eligible for reelection. Mr John Read, being eligible, offers himself for re-election.
Mr. Read is an experienced Chairman and Director in public, private and government organisations. Through his
extensive career in venture capital, private equity and commercialisation he has gained a depth of experience in
the formation and growth of emerging companies with an emphasis on commercial entities that provide broad
societal benefits. He is currently the Chairman of CVC Limited (ASX: CVC) and previously Chairman of Eildon
Capital Limited (ASX:EDC) from 2013 to 2016, Pro-Pac Packaging Limited (ASX:PPG) from 2005 to 2010, The
Environmental Group Limited (ASX:EGL) from 2001 to 2012 and The Central Coast Water Corporation from 2011
to 2014.
Directors Recommendation
The Board (with Mr Read abstaining), recommends that shareholders vote in favour of the re-election of Mr Read.
The Chairman of the meeting intends to vote undirected proxies in favour of Mr Read’s re-election.
Voting Exclusions
There are no voting exclusions on this resolution.
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Resolution 4: Ratification of Prior Issue of Shares
Background
The Company is seeking shareholder approval to ratify the issue on or about 30 January 2019 of a total of 2,076,923
fully paid ordinary shares to a consultant of the Company as consideration for services provided, in accordance with
the Appendix 3B announced on 30 January 2019.
ASX Listing Rule 7.4 provides that a Company may reinstate its capacity to issue up to 15% of the ordinary
securities on issue in a twelve (12) month period if shareholders ratify the previous issue of securities.
ASX Listing Rule 7.5 requires that the following information be provided to shareholders for the purpose of
obtaining shareholder approval pursuant to ASX Listing Rule 7.4:
(a) The number of shares allotted and issued was 2,076,923 fully paid ordinary shares in the Company;
(b) The shares were issued at a deemed issue price of $0.026 (2.6 cents) each;
(c) The securities issued rank pari pasu with all existing securities of their class;
(d) The shares were allotted and issued to a consultant of the Company, Roger Flaxman; and
(e) No funds were raised from the issue of these shares, as the shares were issued as consideration for
services provided in relation to the insurance settlement.
Director Recommendations
The Board recommends that shareholders vote in favour of the ratification of the prior issue of a total of 2,076,923
fully paid ordinary shares to Roger Flaxman. The Chair of the meeting intends to vote undirected proxies in favour
of the prior share issue.
Voting Exclusions
The Company will disregard any votes cast in favour on this resolution by any person who participated in the issue
and any associates of those persons.
However the Company need not disregard a vote if it is cast by a person as a proxy for a person who is entitled to
vote, in accordance with the directions on the proxy form; or it is cast by the person chairing the meeting as proxy
for a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 5: Approval of Executive Share Option Plan
Background
At the 2016 AGM members approved the Executive Share Option Plan (ESOP). The Board is committed to
incentivising and retaining the Company’s Directors, executives and employees in a manner which promotes
alignment of their interests with shareholder interests. Additionally, the Board considers equity-based compensation
an integral component of the Company’s remuneration platform as it allows it to be fiscally prudent by conserving
cash resources while still enabling it to offer market-competitive remuneration arrangements.
The ESOP is regarded as an employee incentive scheme for the purposes of Listing Rule 7.2. A copy of the ESOP
will be provided without charge to members on request.
Approval of the ESOP and any options to be issued pursuant to the ESOP is sought pursuant to Listing Rule 7.2,
Exception 9(b). Further details relating to Listing Rules requirements are set out below.
The ESOP is intended to enable participants to share in any increase in the Company’s value (as measured by the
share price) beyond the date of allocation of the options. A summary of the ESOP is set out later in these Explanatory
Notes.
Any issue of shares under the ESOP to Directors, or their associates, will still require approval by members under
Listing Rule 10.14.
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ASX Listing Rules
Listing Rule 7.1 provides generally that a company may not issue shares or securities convertible into shares equal to
more than 15% of the company's issued share capital in any consecutive 12-month period without prior obtaining
shareholder approval, unless the issue fits into one of the exceptions contained in Listing Rule 7.2. Listing Rule 7.2
exception 9(b) effectively provides that securities issued pursuant to an employee incentive scheme are not included
in the calculation of the 15% for Listing Rule 7.1 purposes provided the employee incentive scheme and the securities
to be issued pursuant to the ESOP have been approved by members within the previous 3 years.
Accordingly, shareholder approval is sought pursuant to this Resolution 5 in order for the Company to continue to be
able to issue options pursuant to the ESOP and have those options qualify under Listing Rule 7.2 exception 9 for a
further 3 years from the date of approval.
The Board intends that the issue of options under the ESOP continue to not be included when undertaking the
calculation of the 15% limit pursuant to Listing Rule 7.1. Accordingly, the Company is seeking member re-approval of
the ESOP in order that the issue of shares pursuant to the ESOP will continue to qualify as an exception to Listing
Rule 7.1 under exception 9(b) to Listing Rule 7.2.
Information required for Listing Rule 7.2, exception 9(b)
Listing Rule 7.2, exception 9(b) requires the following information to be provided to members:
Options already issued
Since the adoption of the ESOP the Company has issued 69,000,000 options under the ESOP. 250,000 options
issued under the ESOP have been exercised. Currently there are 68,750,000 options on issue pursuant to the ESOP.
Summary of Terms and Conditions of the Company’s Executive Share Option Plan
Selected employees of the Company and its subsidiaries (Group) and the Directors (collectively the Participants) are
eligible to participate in the ESOP at the absolute discretion of the Company's Board of Directors (Board).
The aggregate number of shares which may be issued upon the exercise of options issued pursuant to the ESOP
(Plan Shares) shall not at any time exceed 5% of the total number of issued shares of the Company, disregarding any
offer made, or option acquired or share issued by way of or as a result of an offer to Directors of the Company.
Shares allotted and issued under the Plan must rank equally in all respects with other shares from the date of
allotment and issue, subject to the satisfaction of any applicable disposal restrictions.
The vesting date, expiry date, exercise price and exercise period in relation to an option issued under the ESOP are
determined by the Board in its discretion.
The above is only a summary of the main features of the ESOP. A full copy of the ESOP is available for inspection at
the Company’s registered office and will be provided without charge to shareholders on request.
Directors Recommendations
As the Directors of Patrys are excluded from voting pursuant to the Listing Rules, they make no recommendation to
the shareholders in respect of the ESOP.
The Chairman in his capacity as proxy holder intends to vote undirected proxies in favour of approving this Resolution
5.
Voting Exclusions
The Company will disregard any votes cast in favour on this resolution by the directors (other than a director who is
ineligible to participate in any employee incentive scheme in relation to the Company) and any associates of those
persons.
However, the Company will not disregard a vote if:
•

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

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

Resolution 6: Renewal of Proportional Takeover Bid Provisions in the Constitution
Background
Clause 13 of the Company’s Constitution contains provisions dealing with member approval requirements if there was
to be any proportional takeover bids for the Company’s securities (Proportional Bid Provisions).
A "proportional takeover bid" means an off-market bid for a specified proportion of the Company’s securities held by
each shareholder in a class for which a takeover bid has been made. It is not a bid for all securities held by all
members of that class, only part of the securities each holds.
Part 6.5 Subdivision 5C of the Corporations Act provides that these Proportional Bid Provisions cease to apply at the
end of 3 years from their adoption (or last renewal), but that they may be renewed by special resolution of the
members. The Board believes it is appropriate that the Proportional Bid Provisions of the Company’s Constitution
(Clause 13) be renewed.
In seeking the members’ approval for the renewal of the Proportional Bid Provisions, the Corporations Act requires the
below information to be provided to members.
Effect of provisions proposed to be renewed
Clause 13 of the Constitution provides that the Company is prohibited from registering any transfer of shares giving
effect to a contract of sale pursuant to a proportional takeover bid unless and until after the proposed transfer has
been approved by the members at a general meeting of the Company (Approving Resolution). The person making the
offer for the securities (Offeror) (and their associates) cannot vote on the Approving Resolution and the Approving
Resolution requires the approval of more than 50% of members who are entitled to vote at that meeting.
Clause 13 also provides that:
(a) If an Approving Resolution is not voted upon within 14 days of the end of the bid period, the Approving
Resolution is deemed approved, and
(b) If the Approving Resolution is rejected, all unaccepted offers under the proportional takeover bid are deemed
withdrawn and Offeror must rescind each contract created as a result of the acceptance of an offer under that
proportional takeover bid.
Reason for the resolution
Clause 13 of the Constitution is required to be renewed as more than 3 years have passed since the last renewal of
the Constitution. Section 648(G)(1) of the Corporations Act provides that Proportional Bid Provisions such as provided
in Clause 13 cease to apply at the end of 3 years from their adoption (or their last renewal). Section 648(G)(4)
enables the members to approve a renewal of Proportional Bid Provisions.
The Directors believe that the members should continue to have the choice of considering whether to accept a bid for
what might become control of the Company without the members having the opportunity to dispose of all of their
securities (rather than just some of their securities, as would be the case under a proportional takeover bid). To
preserve this choice, Clause 13 needs to be renewed. If Clause 13 is renewed and any proportional takeover bid (if
any) is subsequently approved by members, each member will still have the right to make a separate decision
whether that member wishes to accept the (proportional takeover) bid for their own securities.
Awareness of current acquisition proposals
As at the date of these Explanatory Notes, none of the Directors are aware of any proposal for any person to acquire
(or increase the extent of) a substantial interest in the Company from its current level.
Advantages and disadvantages of the Proportional Bid Provisions since last renewed
As there have been no takeover bids made for any of the shares in the Company since the last renewal of the
Proportional Bid Provisions, there has been no application of Clause 13. It may be argued that the potential
advantages and disadvantages described below have also applied for the period since adoption of Clause 13.
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Potential advantages and disadvantages of the proposed resolution for both directors and shareholders
An advantage to the directors of renewing the Proportional Bid Provisions is that the Board will be able to assess the
member’s acceptance or otherwise of a proportional takeover bid should one be made.
As stated above, renewing Clause 13 provides the members with the choice of considering whether to accept a bid
for what might become control of the Company without the members having the opportunity to dispose of all of their
securities (rather than just some of their securities, as would be the case under a proportional takeover bid). If Clause
13 is not renewed, members will not have this opportunity.
On the other hand, it may be argued that the renewal of Clause 13 may make proportional takeover bids more difficult
to succeed and therefore effectively discourage proportional takeover bids being made and reduce the freedom for
members to sell some of their securities.
Directors Recommendations
Balancing the above advantages and disadvantages, the Directors are of the view that the advantages of renewing
the Proportional Bid Provisions outweigh any disadvantages and unanimously recommend the renewal. Accordingly,
Shareholder approval is sought pursuant to this Resolution 6.
The Chairman in his capacity as proxy holder intends to vote undirected proxies in favour of approving this Resolution
6.
Voting Exclusions
There are no voting exclusions on this resolution.

Resolution 7:

Approval of 10% Placement Facility

Background
Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share capital through
placements over a 12-month period after the Annual General Meeting ("10% Placement Facility"). The 10%
Placement Facility is in addition to the Company's 15% placement capacity under Listing Rule 7.1.
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300 million or less. The Company is an eligible entity.
The Company is seeking shareholder approval by way of a special resolution to have the ability, if required, to
issue Equity Securities under the 10% Placement Facility. The effect of Resolution 7 will be to allow the Directors to
issue Equity Securities under Listing Rule 7.1A during the 10% Placement Period without using the Company’s
15% placement capacity under Listing Rule 7.1.
If Shareholders approve Resolution 7, the number of Equity Securities permitted to be issued under the 10%
Placement Facility will be determined in accordance with the formula prescribed in Listing Rule 7.1A.2 (see below).
Resolution 7 is a special resolution and therefore requires approval of 75% of the votes cast by Shareholders
present and eligible to vote at this Meeting (in person, by proxy, by attorney or, in the case of a corporate
Shareholder, by a corporate representative).
Description of Listing Rule 7.1A
(a)

Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to shareholder approval by way of
a special resolution at an Annual General Meeting. This means it requires 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).
(b)

Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing quoted
class of Equity Securities of the Company.
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The Company, as at the date of the Notice, has on issue two classes of Equity Securities, Fully Paid Ordinary
Shares and Unlisted Options.
(c)

Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an Annual General
Meeting may issue or agree to issue, during the 12-month period after the date of the Annual General Meeting, a
number of Equity Securities calculated in accordance with the following formula:
(A x D)–E
A

is the number of shares on issue 12 months before the date of issue or agreement:
(A)

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

(B)

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

(C)

plus the number of fully paid shares issued in the 12 months with approval of holders of shares
under Listing 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;

(D)

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

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

is 10%

E

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

(d)

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's 15% placement
capacity under Listing Rule 7.1.
The actual number of Equity Securities that the Company will have capacity to issue under Listing Rule 7.1A will be
calculated at the date of issue of the Equity Securities in accordance with the formula prescribed in Listing Rule
7.1A.2
(e)

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the VWAP of
Equity Securities in the same class calculated over the 15 trading days immediately before:
(i)
(ii)

(f)

the date on which the price at which the Equity Securities are to be issued is agreed; or
if the Equity Securities are not issued within 5 trading days of the date in paragraph (i) above, the
date on which the Equity Securities are issued.

10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the Annual
General Meeting at which the approval is obtained and expires on the earlier to occur of:
(i)
(ii)

the date that is 12 months after the date of the Annual General Meeting at which the approval is
obtained; or
the 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),

(10% Placement Period).
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Listing Rule 7.1A
The effect of Resolution 7 will be to allow the Directors to issue the Equity Securities under Listing Rule 7.1A during
the 10% Placement Period without using the Company’s 15% placement capacity under Listing Rule 7.1.
Resolution 7 is a special resolution and therefore requires 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).
Specific information required by Listing Rule 7.3A
Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of the 10%
Placement Facility as follows:
(a)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the Company's
Equity Securities over the 15 trading days immediately before:
(i)

the date on which the price at which the Equity Securities are to be issued is agreed; or

(ii)

if the Equity Securities are not issued within 5 trading days of the date in paragraph (i) above, the
date on which the Equity Securities are issued.

If Resolution 7 is approved by Shareholders and the Company issues Equity Securities under the 10%
Placement Facility, the existing Shareholders' voting power in the Company will be diluted as shown in the
below table. Shareholders may be exposed to economic risk and voting dilution, including the following:
(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; and

(ii)

the Equity Securities may be issued at a price that is at a discount to the market price for the
Company's Equity Securities on the issue date.

which may have an effect on the amount of funds raised by the issue of the Equity Securities.
The below table shows the dilution of existing Shareholders on the basis of the market price of Shares as at 9
October 2019 (Current Share Price) and the current number of ordinary securities for variable "A" calculated in
accordance with the formula in Listing Rule 7.1A(2) as at the date of this Notice.
The table also shows:
-

-

two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on the number of
ordinary securities the Company has on issue. The number of ordinary securities on issue may increase as
a result of issues of ordinary securities that do not require Shareholder approval (for example, a pro rata
entitlements issue or scrip issued under a takeover offer) or future specific placements under Listing Rule
7.1 that are approved at a future Shareholders’ meeting; and
two examples of where the issue price of ordinary securities has decreased by 50% and increased by
100% as against the current market price.
Issue Price

Variable 'A' in Listing
Rule 7.1A.2
Current Variable A
1,072,590,325 Shares

50% increase in
current Variable A
1,608,885,488 Shares

10%
Voting
Dilution
Funds
raised
10%
Voting
Dilution
Funds
raised

$0.0105
50% decrease in
Current Share
Price

$0.021
Current Share
Price

$0.042
100% increase
in Current
Share Price

107,259,033
Shares

107,259,033
Shares

107,259,033
Shares

$1,126,220

$2,252,440

$4,504,879

160,888,549
Shares

160,888,549
Shares

160,888,549
Shares

$1,689,330

$3,378,660

$6,757,319
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100% increase in
current Variable A
2,145,180,650 Shares

10%
Voting
Dilution
Funds
raised

214,518,065
Shares

214,518,065
Shares

214,518,065
Shares

$2,252,440

$4,504,879

$9,009,759

The table has been prepared on the following assumptions:
-

-

-

The Company issues the maximum number of Equity Securities available under the 10% Placement
Facility.
No Options (including any Options issued under the 10% Placement Facility) are exercised into Shares
before the date of the issue of the Equity Securities.
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%.
The table does not show an example of dilution that may be caused to a particular Shareholder by reason
of placements under the 10% Placement Facility, based on that Shareholder’s holding at the date of the
Annual General Meeting.
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.
The issue of Equity Securities under the 10% Placement Facility consists only of Shares. If the issue of
Equity Securities includes Options, it is assumed that those Options are exercised into Shares for the
purpose of calculating the voting dilution effect on existing Shareholders.
The Current Share Price is $0.021 (2.1 cents), being the closing price of the Shares on ASX on 9 October
2019.

(c)

The Company will only issue and allot the Equity Securities during the 10% Placement Period. The
approval under Resolution 4 for the issue of the Equity Securities will cease to be valid in the event that
Shareholders approve a transaction under Listing Rule 11.1.2 (a significant change to the nature or scale
of activities or Listing Rule 11.2 (disposal of main undertaking).

(d)

The Company may seek to issue the Equity Securities for the following purposes:
(i)
non-cash consideration for the acquisition of the new assets and investments. In such
circumstances the Company will provide a valuation of the non-cash consideration as required by
Listing Rule 7.1A.3; or
(ii)
cash consideration. In such circumstances, the Company intends to use the funds raised towards
an acquisition of new assets or investments (including expenses associated with such acquisition),
continued expenditure on the Company’s current business and/or general working capital.

(e)

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon
issue of any Equity Securities.
The Company’s allocation policy is dependent on the prevailing market conditions at the time of any
proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity Securities will
be determined on a case-by-case basis having regard to the factors including but not limited to the
following:
(i)
(ii)
(iii)
(iv)

the methods of raising funds that are available to the Company, including but not limited to, rights
issue or other issue in which existing security holders can participate;
the effect of the issue of the Equity Securities on the control of the Company;
the financial situation and solvency of the Company; and
advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined as at the date of this Notice but
may include existing substantial Shareholders and/or new Shareholders who are not related parties or
associates of a related party of the Company.
Further, if the Company is successful in acquiring new businesses, assets or investments, it is likely that
the allottees under the 10% Placement Facility will be the vendors of the new businesses, assets or
investments.
(f)

A voting exclusion statement is included in the Notice. At the date of this Notice, the Company has not
approached any particular existing Shareholder or security holder or an identifiable class of existing
security holder to participate in the issue of the Equity Securities. No existing Shareholder's votes will
therefore be excluded under the voting exclusion in this Notice.
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Equity Issues over the Last 12 Months – Listing Rule 7.3A.6
For the purposes of Listing Rule 7.3A.6(a), the Company advises as follows:
Number of equity securities on issue at commencement of 12 month
period
Equity securities issued in the prior 12 month period*

1,102,763,402
42,576,923

Percentage of share issues represent of total number of equity securities
on issue at commencement of 12 month period

3.86%

* For full details of the issues of equity securities made by the Company since the date of the last Annual General
Meeting, see Annexure A. Included in this Appendix is a summary of the amount of funds raised as a result of the
capital raisings during the previous 12-month period.
Board Recommendation
The Board believes that Resolution 7 is in the best interests of the Company and unanimously recommends that
shareholders vote in favour of this Resolution.
Voting Exclusions
The Company will disregard any votes cast in favour of Resolution 7 by any person who may participate in the
proposed issue or any person who might obtain a benefit, except a benefit solely in the capacity of a holder of
ordinary shares, and any associate of such person.
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GLOSSARY
The following terms have the following meanings in this Explanatory Statement:
“$” means Australian Dollars;
“10% Placement Facility” has the meaning as defined in the Explanatory Statement for Resolution 7;
“10% Placement Period” has the meaning as defined in the Explanatory Statement for Resolution 7;
“Annual Report” means the Directors’ Report, the Financial Report, and Auditor’s Report, in respect to the year
ended 30 June 2019;
“ASX” means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the context requires;
"ASX Settlement Operating Rules" means the rules of ASX Settlement Pty Ltd which apply while the Company is
an issuer of CHESS approved securities;
“Auditor’s Report” means the auditor’s report on the Financial Report;
“AEDT” means Australian Eastern Daylight Time;
“Board” means the Directors acting as the board of Directors of the Company or a committee appointed by such
board of Directors;
“Chairman” means the person appointed to chair the Meeting of the Company convened by the Notice;
"CHESS" has the meaning in Section 2 of the ASX Settlement Operating Rules;
“Closely Related Party” means:
(a) a spouse or child of the member; or
(b) has the meaning given in section 9 of the Corporations Act.
“Company” means Patrys Limited ABN 97 123 055 363;
“Constitution” means the constitution of the Company as at the date of the Meeting;
“Convertible Security” means a security of the Company which is convertible into shares;
“Corporations Act” means the Corporations Act 2001 (Cth);
“Director” means a Director of the Company;
“Directors Report” means the annual directors’ report prepared under Chapter 2M of the Corporations Act for the
Company and its controlled entities;
“ESOP” means Employee Share Option Plan;
“Equity Security” has the same meaning as in the Listing Rules;
“Explanatory Memorandum” means the explanatory memorandum which forms part of the Notice;
“Financial Report” means the annual financial report prepared under Chapter 2M of the Corporations Act for the
Company and its controlled entities;
“Key Management Personnel” means persons having authority and responsibility for planning, directing and
controlling the activities of the Company, directly or indirectly, including any Director (whether executive or
otherwise) of the Company;
“Listing Rules” means the Listing Rules of the ASX;
“Meeting” has the meaning given in the introductory paragraph of the Notice;
“Notice” means this Notice of Meeting including the Explanatory Statement;
“Proportional Takeover Provision” means Clause 13 of the Company’s Constitution in relation to Proportional
Takeover Bid provisions;
“Proxy Form” means the proxy form attached to the Notice;
“Remuneration Report” means the remuneration report which forms part of the Directors’ Report of Patrys Limited
for the financial year ended 30 June 2019 and which is set out in the 2019 Annual Report;
“Resolution” means a resolution referred to in the Notice;
“Section” means a section of the Explanatory Memorandum;
“Share” means a fully paid ordinary share in the capital of the Company;
“Shareholder” means shareholder of the Company;
“Trading Day” means a day determined by ASX to be a trading day in accordance with the Listing Rules;
“VWAP” means volume weighted average price.
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ANNEXURE A
NON-CASH ISSUES

Date

Number of
Securities

Security
Type

Terms

Description

Party or Basis

Price

Directors (or their nominees)

11 Dec 2018

32,000,000

UO

Note 1

Issue of Unlisted
Options to Directors
pursuant to the
shareholders approval
received at the
Company’s 2018 Annual
General Meeting held on
22 November 2018

30 Jan 2019

2,076,923

FPO

FPO

Issue of Shares to a
Consultant

Consultant – Roger Flaxman

Note 2

Issue of Unlisted
Options to members of
the Scientific Advisory
Board (SAB) pursuant to
their consulting
agreements

Members of the Scientific
Advisory Board (SAB)

15 Mar 2019

17 Sept 2019

3,000,000

1,500,000

9 Oct 2019

4,000,000

Total

42,576,923

UO

UO

UO

Note 3

Note 4

Issue of Unlisted
Options to a consultant
pursuant to their
consulting agreement
Issue of Unlisted
Options to Dr. Pamela
M. Klein (Director) as
part of her sign-on
package as a NonExecutive Director

Consultant – Dr. Jiangbing
Zhou

Director (Dr. Pamela M.
Klein)

Nil
Deemed
issue price
$0.026 (2.6
cents)

Nil

Nil

Nil

Discount

Total Value

Use of Consideration

N/A

Total accounting
valuation (non-cash)
$518,800

N/A

N/A

Deemed value of
$54,000

N/A

N/A

Total accounting
valuation (non-cash)
$47,388

N/A

N/A

Total accounting
valuation (non-cash)
$33,912

N/A

N/A

Total accounting
valuation (non-cash)
$45,600

N/A

Total

Glossary
FPO – Fully Paid Ordinary Shares
UO – Unlisted Options
Notes
Note 1
Note 2
Note 3:
Note 4:

Exercisable at $0.035 (3.5 cents) per option, expiring on 22 November 2023, subject to various vesting conditions and share price hurdles
Exercisable at $0.029 (2.9 cents) per option, expiring 15 March 2024, subject to various vesting conditions
Exercisable at $0.029 (2.9 cents) per option expiring 31 August 2024, subject to various vesting conditions
Exercisable at $0.035 (3.5 cents) per option, expiring on 9 October 2024, subject to various vesting conditions and share price hurdles
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$699,700

Need assistance?
Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)
Online:
www.investorcentre.com/contact

YOUR VOTE IS IMPORTANT
For your proxy appointment to be effective it
must be received by 10:00 am (AEDT)
Tuesday, 19 November 2019.

Proxy Form
How to Vote on Items of Business

Lodge your Proxy Form:

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Online:

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Your secure access information is

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.
A proxy need not be a securityholder of the Company.

Control Number: 183063
SRN/HIN:

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

SIGNING INSTRUCTIONS FOR POSTAL FORMS
Individual: Where the holding is in one name, the securityholder must sign.
Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.
Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.
Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

By Fax:
1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

ATTENDING THE MEETING
If you are attending in person, please bring this form with you to assist registration.

Corporate Representative
If a representative of a corporate securityholder or proxy is to attend the meeting you
will need to provide the appropriate “Appointment of Corporate Representative” prior
to admission. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

257227_0_COSMOS_Sample_Proxy/000001/000001/i

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

Proxy Form
Step 1

Please mark

to indicate your directions

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Patrys Limited hereby appoint
the Chairman
of the Meeting

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

OR

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Patrys Limited to be held at the offices of Arnold Bloch
Leibler, Level 21, 333 Collins Street, Melbourne, Victoria 3000 on Thursday, 21 November 2019 at 10:00 am (AEDT) and at any adjournment or
postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1 & 5 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 & 5 are connected
directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1 & 5 by marking the appropriate box in step 2.

Step 2

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

Items of Business

For

Ordinary Business
Resolution 1

Adoption of Remuneration Report

Resolution 2

Election of Dr. Pamela M. Klein as a Director of the Company

Resolution 3

Re-election of Mr John Read as a Director of the Company

Resolution 4

Ratification of Prior Issue of Shares

Resolution 5

Approval of Executive Share Option Plan

Against Abstain

Special Business
Resolution 6

Renewal of Proportional Takeover Bid Provisions in the Constitution

Resolution 7

Approval of 10% Placement Facility

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

Step 3

Signature of Securityholder(s)

This section must be completed.

Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director & Sole Company Secretary

Director

Director/Company Secretary

/
Update your communication details
Mobile Number

PAB

(Optional)
Email Address

/
Date

By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronically

