LITTLE GREEN PHARMA LTD
ACN 615 586 215

NOTICE OF EXTRAORDINARY GENERAL MEETING
The Extraordinary General Meeting of the Company will be held at Suite 2, Level 2, 66 Kings
Park Road, Western Australia on Friday 28 May 2021 at 2pm (WST).
DUE TO THE ONGOING COVID-19 PANDEMIC, SHAREHOLDERS WILL NOT BE ABLE TO
ATTEND THE MEETING IN PERSON.
The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt as to how to
vote, they should seek advice from their suitably qualified professional adviser prior to voting.

Should you wish to discuss any matter, please do not hesitate to contact the Company Secretary by email
CoSec@lgpharma.com.au or telephone on (08) 6280 0050.

LITTLE GREEN PHARMA LTD
ACN 615 586 215

NOTICE OF EXTRAORDINARY GENERAL MEETING
Notice is hereby given that an extraordinary general meeting of Shareholders of Little Green Pharma Ltd
(Company) will be held at Suite 2, Level 2, 66 Kings Park Road, West Perth, Western Australia on Friday 28
May 2021 at 2pm (WST) (Meeting).
The Board is closely monitoring the rapidly changing coronavirus (COVID-19) pandemic. The health of the
Company’s Shareholders, employees and other stakeholders is of paramount importance.
While the Board would like to host all Shareholders in person, in order to minimise the risk to Shareholders
and to the Company and its ongoing operations, the Company requires that Shareholders not attend the
Meeting in person. Accordingly, the Directors strongly encourage all Shareholders to lodge Proxy Forms prior
to the Meeting.
The Board will continue to monitor Australian Government restrictions on public gatherings. If it becomes
necessary or appropriate to make alternative arrangements to those set out in this Notice, the Company will
notify Shareholders accordingly via the Company’s website at
www.investor.littlegreenpharma.com/site/content/ and the ASX announcement platform.
The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth)
that the persons eligible to vote at the Meeting are those who are registered Shareholders at 2.00pm (WST)
on Wednesday 26 May 2021.
The Explanatory Memorandum provides additional information on matters to be considered at the Meeting.
The Explanatory Memorandum and the Proxy Form, form part of the Notice.
Terms and abbreviations used in the Notice are defined in the Schedule.
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AGENDA

1

Resolutions
Resolution 1 – Ratification of Placement Shares
To consider and, if thought fit, to pass with or without amendment, each as a separate ordinary
resolution the following:
'That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, Shareholders
ratify the issue of the Placement Shares as follows:
(a)

a total of 19,853,257 Shares issued under Listing Rule 7.1; and

(b)

a total of 14,146,743 Shares issued under Listing Rule 7.1A,

on the terms and conditions in the Explanatory Memorandum.'
'Voting exclusions
Pursuant to the Listing Rules, the Company will disregard any votes cast in favour of:
(a)

Resolution 1(a) and (b) by or on behalf of a person who participated in the issue or is a
counterparty to the agreement being approved, or any of their respective associates.

The above voting exclusions do not apply to a vote cast in favour of the relevant Resolution by:
(a)

a person as proxy or attorney for a person who is entitled to vote, in accordance with
directions given to the proxy or attorney to vote on the Resolution in that way;

(b)

the Chair as proxy or attorney for a person who is entitled to vote, in accordance with a
direction given to the Chair to vote on the Resolution as the Chair decides; or

(c)

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf
of a beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is
not excluded from voting, and is not an associate of a person excluded from voting,
on the Resolution; and

(ii)

the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

BY ORDER OF THE BOARD

Alistair Warren
Company Secretary
Little Green Pharma Ltd
Dated: 27 April 2021
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LITTLE GREEN PHARMA LTD
ACN 615 586 215

Explanatory Memorandum
1.

Introduction
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 Suite 2, Level 2, 66 Kings Park Road,
Western Australia on Friday 28 May 2021 at 2pm (WST) (Meeting).
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:
Section 2

Voting and attendance information

Section 3

Resolution 1 – Ratification of Placement Shares

Schedule 1

Definitions

A Proxy Form is located at the end of the Explanatory Memorandum. Shareholders who have not
nominated to receive electronic Notices will also be sent a personalised hardcopy Proxy Form in the
post.
2.

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

2.1

No voting in person
Given the current COVID-19 circumstances and in the interests of public health and safety of our
Shareholders, the Company has elected not to allow Shareholders to physically attend the Meeting.
Please refer to the information below on how Shareholders can participate in the Meeting.

2.2

Voting by proxy
All voting will be conducted by poll using proxy instructions received in advance of the Meeting. The
poll will be conducted based on votes submitted by proxy and at the Meeting by Shareholders who
have indicated that they intend to vote at the Meeting in accordance with the instructions set out
below.
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All shareholders may also submit their proxies electronically through the Company Registry’s
Investor Vote website, www.investorvote.com.au website (control number 185184) at any time prior
to the Proxy Cut Off Date.
The Directors instruct all Shareholders who would like to have their vote counted to either:
(a)

vote by lodging a proxy form prior to 2pm (WST) on Wednesday 26 May 2021 (Proxy Cut-Off
Time) (recommended);

(b)

contact the Company at CoSec@lgpharma.com.au or by phone at (08) 6280 0050 prior to
the Proxy Cut-Off Time if they wish to participate and vote at the Meeting, at which point
the Company will email you a personalised poll form for the purpose of voting on a poll at
the Meeting.

How Shareholders can participate:
(a)

Shareholders are strongly urged to appoint the Chair as their proxy. Shareholders can
complete the Proxy Form or submit their proxies electronically through the
www.investorvote.com.au website to provide specific instructions on how a Shareholder’s
vote is to be cast on each item of business, and the Chair must follow your instructions.
Lodgement instructions (including for online submission) are set out in the Proxy Form and
are also available on the Company’s investor centre website
https://investor.littlegreenpharma.com/site/investor-centre/extraordinary-generalmeetings/egm-may-2021 If a person other than the Chair is appointed as proxy, the proxy
will revert to the Chair in the absence of the appointed proxy holder’s attendance at the
Meeting.

(b)

Shareholders who intend to participate and vote on a poll at the Meeting must contact the
Company at CoSec@lgpharma.com.au or by phone at (08) 6280 0050 to notify the Company
that you intend to participate and vote on a poll at the Meeting by emailing the Company a
poll form. You will also need to register and access the Shareholder Meeting by Zoom
webinar to follow the meeting and timing of the poll (see Section 2.5 below). After giving
notice and following the Proxy Cut-Off Time, the Company will send you a personalised poll
form. The personalised poll form must be completed and returned to the Company after the
poll has been called and prior to the close of polling. During the Meeting, the Chair will
notify you when and how you are able to complete and return the personalised poll form.
The results of the Meeting will then be announced on the ASX in accordance with the Listing
Rules.

(c)

Shareholders who have completed a proxy form but have not notified the Company that
you intend to participate and vote on a poll at the Meeting will have an opportunity to
participate in the meeting through the Zoom webinar described below. In this
circumstance, the person you have appointed as proxy will cast your vote on your behalf.
Shareholders are encouraged to complete a Proxy Form to provide specific instructions to
the Chair on how the Shareholder's vote is to be exercised on each item of business. The
Chair must follow your instructions. Shareholders will not be permitted to appoint any
other person as their proxy for the purposes of the Meeting.
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2.3

Chair's voting intentions
Subject to the following paragraph, the Chair intends to exercise all available proxies in favour of all
Resolutions, unless the Shareholder has expressly indicated a different voting intention.
If the Chair is a person referred to in the voting prohibition statement applicable to a Resolution
under section 224 of the Corporations Act, the Chair will only be able to cast a vote as proxy for you
on the relevant Resolution if you are entitled to vote and have specified your voting intention in the
Proxy Form for that Resolution.

2.4

Submitting questions
Shareholders may submit questions in advance of the Meeting to the Company. Questions must be
submitted by emailing the Company Secretary at CoSec@lgpharma.com.au by 2pm (WST) on
Wednesday 26 May 2021.
Shareholders will also have the opportunity to submit questions during the Meeting in respect to the
formal items of business. In order to ask a question during the Meeting, please follow the
instructions from the Chair.
The Chair will attempt to respond to the questions during the Meeting. The Chair will request prior
to a Shareholder asking a question that they identify themselves (including the entity name of their
shareholding and the number of Shares they hold).

2.5

Remote attendance and voting via live Zoom webinar
The Meeting will be accessible to all Shareholders via a live Zoom webinar, which will allow
Shareholders to listen to the Meeting and ask questions in relation to the business of the Meeting.
The Company will announce details of how to register for and remotely attend the Meeting via the
ASX Market Announcements Platform and on the Company’s website at
https://us02web.zoom.us/webinar/register/WN_W8AFjIyIR0-6llcvjWPYoA

3.

Resolution 1 – Ratification of Placement Shares

3.1

General
On 9 February 2021, the Company announced that it had received firm commitments for a
placement to raise $22,000,000 (before costs) by the issue of up to 34,000,000 Shares at $0.65 each
(Placement). The Placement is comprised of the following two tranches:
(a)

19,853,257 Shares issued using the Company's placement capacity under Listing Rule 7.1;
and

(b)

14,146,743 Shares issued using the Company's placement capacity under Listing Rule 7.1A,

(together, the Placement Shares).
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On 15 February 2021, the Company issued the Placement Shares using the Company's placement
capacity under Listing Rules 7.1 and 7.1A.
Resolution 1(a) and (b) seeks the approval of Shareholders pursuant to Listing Rule 7.4 to ratify the
issue of the Placement Shares issued using the Company's placement capacity under Listing Rules
7.1 and 7.1A.
3.2

Listing Rules 7.1, 7.1A and 7.4
Broadly speaking, Listing Rule 7.1 limits the ability of a listed entity from issuing or agreeing to issue
Equity Securities over a 12-month period which exceeds 15% of the number of fully paid ordinary
Shares it had on issue at the start of the 12-month period.
Listing Rule 7.1A provides that an eligible entity may seek shareholder approval at its annual general
meeting to allow it to issue Equity Securities comprising up to 10% of its issued capital. The
Company obtained this approval at its annual general meeting held on 26 November 2020.
The issue of the Placement Shares does not fit within any of the exceptions to Listing Rules 7.1 and
7.1A and, as it has not yet been approved by Shareholders, effectively uses up part of the Company's
15% placement capacity under Listing Rule 7.1 and the Company's 10% placement capacity under
Listing Rule 7.1A. This reduces the Company's capacity to issue further Equity Securities without
Shareholder approval under Listing Rules 7.1 and 7.1A for the 12-month period following the issue of
the Placement Shares.
Listing Rule 7.4 provides an exception to Listing Rules 7.1 and 7.1A. It provides that where a
company in a general meeting ratifies the previous issue of securities made pursuant to Listing
Rules 7.1 and 7.1A (and provided that the previous issue did not breach Listing Rules 7.1 and 7.1A),
those securities will be deemed to have been made with shareholder approval for the purpose of
Listing Rules 7.1 and 7.1A.
The effect of Shareholders passing Resolution 1(a) will be to allow the Company to retain the
flexibility to issue Equity Securities in the future up to the 15% annual placement capacity set out in
Listing Rule 7.1 without the requirement to obtain prior Shareholder approval.
The effect of Shareholders passing Resolution 1(b) will be to allow the Company to retain the
flexibility to issue Equity Securities in the future up to the 10% additional placement capacity set out
in Listing Rule 7.1A without the requirement to obtain prior Shareholder approval.
If Resolution 1(a) is passed, 19,853,257 Placement Shares will be excluded in calculating the
Company's 15% limit in Listing Rule 7.1, effectively increasing the number of Equity Securities it can
issue without Shareholder approval over the 12 month period following the issue date.
If Resolution 1(a) is not passed, 19,853,257 Placement Shares will continue to be included in the
Company's 15% limit under Listing Rule 7.1, effectively decreasing the number of Equity Securities
the Company can issue or agree to issue without obtaining prior Shareholder approval, to the extent
of 19,853,257 Equity Securities for the 12 month period following the issue of those Placement
Shares.
If Resolution 1(b) is passed, 14,146,743 Placement Shares will be excluded in calculating the
Company's 10% limit in Listing Rule 7.1A, effectively increasing the number of Equity Securities it
can issue without Shareholder approval over the 12 month period following the issue date.
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If Resolution 1(b) is not passed, 14,146,743 Placement Shares will continue to be included in the
Company's 10% limit under Listing Rule 7.1A, effectively decreasing the number of Equity Securities
the Company can issue or agree to issue without obtaining prior Shareholder approval, to the extent
of 14,146,743 Equity Securities for the 12 month period following the issue of those Placement
Shares (and assuming the Company's approval under Listing Rule 7.1A remains in force for this
period).
3.3

Specific information required by Listing Rule 7.5
Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in relation
to the ratification of the issue of the Placement Shares:
(a)

The Placement Shares were issued to new and existing institutional investors and high net
worth investors, none of whom is a related party of the Company or a Material Investor. The
placement participants were identified through a bookbuild process, which involved the
Lead Manager seeking expressions of interest to participate in the Placement from existing
contacts of the Company and clients of the Lead Manager.

(b)

The Placement Shares were issued as follows:
(i)

a total of 19,853,257 Placement Shares were issued within the Company's 15% limit
permitted under Listing Rule 7.1, without the need for Shareholder approval; and

(ii)

a total of 14,146,743 Placement Shares were issued within the Company's 10% limit
permitted under Listing Rule 7.1A, without the need for Shareholder approval.

(c)

The Placement Shares are fully paid ordinary shares in the capital of the Company and rank
equally in all respects with the Company's existing Shares on issue.

(d)

The Placement Shares were issued on 15 February 2021.

(e)

The Placement Shares were issued at $0.65 each.

(f)

The proceeds from the issue of the Placement Shares have been or are intended to be used
to enable the Company to:
(i)

execute the next phase of growth by accelerating sales and marketing efforts in
Australia and offshore markets;

(ii)

expanding cultivation and manufacturing capacity; and

(iii)

provide general working capital.

(g)

There are no other material terms to the agreement for the subscription of the Placement
Shares.

(h)

A voting exclusion statement is included in the Notice.
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3.4

Additional Information
Resolution 1(a) and (b) are ordinary resolutions.
The Board recommends that Shareholders vote in favour of Resolution 1(a) and (b).
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Schedule 1

Definitions

In the Notice, words importing the singular include the plural and vice versa.
$

means Australian Dollars.

ASX

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

Board

means the board of Directors.

Chair

means the person appointed to chair the Meeting of the Company convened
by the Notice.

Company

means Little Green Pharma Ltd (ACN 615 586 215).

Corporations Act

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

Director

means a director of the Company.

Equity Security

has the same meaning as in the Listing Rules.

Explanatory Memorandum

means the explanatory memorandum which forms part of the Notice.

Key Management Personnel has the same meaning as in the accounting standards issued by the
Australian Accounting Standards Board and means those persons having
authority and responsibility for planning, directing and controlling the
activities of the Company, or if the Company is part of a consolidated entity,
of the consolidated entity, directly or indirectly, including any Director
(whether executive or otherwise) of the Company, or if the Company is part
of a consolidated entity, of an entity within the consolidated group.
Lead Manager

means Canaccord Genuity (Australia) Limited (ACN 075 071 466).

Listing Rules

means the listing rules of ASX.

Material Investor

means, in relation to the Company:
(a)

a related party;

(b)

Key Management Personnel;

(c)

a substantial Shareholder;

(d)

an advisor; or

(e)

an associate of the above,

who received Shares which constituted more than 1% of the Company's
capital structure at the time of issue.
Meeting

has the meaning given in the introductory paragraph of the Notice.

Notice

means this notice of extraordinary general meeting.
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Placement

has the meaning in Section 3.1.

Placement Shares

means the 34,000,000 Shares the subject of Resolution 1.

Proxy Cut-Off Time

has the meaning in Section 2.2 (a).

Resolution

means a resolution referred to in the Notice.

Schedule

means a schedule to the Notice.

Section

means a section of the Explanatory Memorandum.

Securities

means any Equity Securities of the Company (including Shares, Options
and/or Performance Rights).

Share

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

Shareholder

means the holder of a Share.

WST

means Western Standard Time, being the time in Perth, Western Australia.
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