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□ 
Change of address. If incorrect, 

mark this box and make the 

correction in the space to the left. 

Securityholders sponsored by a 

broker (reference number 

commences with 'X') should advise 

your broker of any changes. 

■ Proxy Form Please mark I.XI to indicate your directions

■ 

Step 1 Appoint a Proxy to Vote on Your Behalf xx 

I/We being a member/s of Little Green Pharma Ltd hereby appoint 

OR 
PLEASE NOTE: Leave this box blank if 
you have selected the Chairman of the 

□ the Chairman 

of the Meeting 
�-------------------------� Meeting. Do not insert your own name(s). 

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 Little Green Pharma Ltd to be held at Suite 2, Level 2, 66 

Kings Park Road, West Perth, Western Australia on Thursday, 26 November 2020 at 2:00 PM (AWST) and at any adjournment or postponement 

of that meeting. 

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the 

Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy 

on Items 1, 3, 4, 5(a), 5(b), 5(c), 5(d), 6(a) and 6(b) (except where I/we have indicated a different voting intention in step 2) even though Items 1, 

3, 4, 5(a), 5(b), 5(c), 5(d), 6(a) and 6(b) 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 Items 1, 3, 4, 5(a), 5(b), 5(c), 5(d), 6(a) and 6(b) by marking the appropriate box in step 2. 

Step2 Items of Business 
PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your 

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority. 

Remuneration Report 

2 
Re-election of Director - Dr 
Neale Fong 

3 
Approval of Employee 
Securities Incentive Plan 

Approval of potential 
4 termination benefits under 

the Plan 

Approval to issue Director 

5(a) 
Share Rights under the 
Plan to Mr Michael Lynch 
Bell (or his nominees) 

Approval to issue Director 

5(b) 
Share Rights under the 
Plan to Dr Neale Fong (or 
his nominees) 

Approval to issue Director 

5(c) 
Share Rights under the 
Plan to Ms Fleta Solomon 
(or her nominees) 

For Against Abstain 

□□□ 5(d) 

□□□
□□□ 6(a)

□□□

□□□ 
6(b) 

7 

□□□

□□□ 

Approval to issue Director 
Share Rights under the 
Plan to Mr Angus Caithness 
(or his nominees) 

Approval to issue Retention 
Share Rights under the 
Plan to Mr Michael Lynch 
Bell (or his nominees) 

Approval to issue Retention 
Share Rights under the 
Plan to Dr Neale Fong (or 
his nominees) 

Approval of 10% Placement 
Facility 

For Against Abstain 

□□□

□□□ 

□□□

□□□ 

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 

I I 

Date 

Update your communication details (Optional) 

Mobile Number 

By providing your email address, you consent to receive future Notice 

LGP 

Email Address of Meeting & Proxy communications electronically 

269409A lomputershare +


	(a) Resolution 3 by or on behalf of a person who is eligible to participate in the employee incentive scheme, or any of their respective associates;
	(b) Resolution 5(a)-(d) and Resolution 6(a)-(b), by or on behalf of a person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in the employee incentive scheme in question, or any of their respective associates; and
	(c) Resolution 7, if at the time of the Meeting, the Company is proposing to make an issue of Equity Securities under the 10% Placement Facility, by or on behalf of any persons who are expected to participate in, or who will obtain a material benefit ...
	1. Introduction
	2. Action to be taken by Shareholders
	2.1 No attendance in person
	2.2 Voting by poll
	2.3 Voting by proxy
	2.4 Chair's voting intentions
	2.5 Remote attendance and voting via live Zoom webinar
	2.6 Submitting questions

	3. Annual Report
	(a) discuss the Annual Report which is available online at https://investor.littlegreenpharma.com/site/investor-centre/annual-reports2;
	(b) ask questions about, or comment on, the management of the Company; and
	(c) ask the auditor questions about the conduct of the audit and the preparation and content of the Auditor's Report.
	(a) the preparation and content of the Auditor's Report;
	(b) the conduct of the audit;
	(c) 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,

	4. Resolution 1 – Remuneration Report
	5. Resolution 2 Re-election of Director – Dr Neale Fong
	5.1 General
	(a) The Share Rights are proposed to be issued in lieu of 20% of Dr Fong's salary for the period 1 April 2020 to 30 June 2020 and in lieu of 100% of Dr Fong's salary for the period 1 July 2020 to 28 February 2021, rather than as a further incentive.
	(b) The vesting conditions of the Retention Share Rights are based purely on length of service and the Board considers that the number of Retention Share Rights in question is not material.
	Accordingly, the Board considers the above interests will not interfere, or reasonably be seen to interfere, with Dr Fong's capacity to bring an independent judgement to bear on issues before the Board and to act in the best interest of the Company as...

	5.2 Dr Neale Fong
	5.3 Board recommendation

	6. Resolution 3 – Approval of Employee Securities Incentive Plan
	6.1 General
	6.2 Listing Rules 7.1 and 7.2 exception 13(b)
	(a) up to 1.1 million Equity Securities proposed to be made available for issue to employees in connection with their performance in calendar year 2020;
	(b) 6.7 million Equity Securities (representing 5% of the Company’s issued capital) potentially to be issued to employees over the next 3 years; and
	(c) the balance intended to comprise the Director Share Rights and Retention Share Rights proposed to be issued to the Directors pursuant to Resolution 5(a)-(d) and 6(a)-(b) and further Equity Securities to be issued to employees, in each case in lieu...

	6.3 Specific information required by Listing Rule 7.2, exception 13(b)
	(a) the material terms of the Plan are summarised in Schedule 2;
	(b) the Plan is a new employee incentive scheme and has not previously been approved by Shareholders.  No Equity Securities have previously been issued under the Plan;
	(c) the maximum number of Equity Securities proposed to be issued under the Plan following approval of Resolution 3 shall not exceed 10 million Equity Securities, which is equal to approximately 7.5% of the Company's Equity Securities currently on iss...
	(d) a voting exclusion statement is included in the Notice.

	6.4 Board recommendation

	7. Resolution 4 – Approval of potential termination benefits under the Plan
	7.1 General
	7.2 Part 2D.2 of the Corporations Act
	(a) a managerial or executive office in, or is an officer of, the Company (or subsidiary of the Company) at the time of their leaving or at any time in the three years prior to their leaving; and
	(b) Plan Securities at the time of their leaving.

	7.3 Value of the termination benefits
	(a) the participant's length of service and the status of the vesting conditions attaching to the relevant Plan Securities at the time the participant's employment or office ceases; and
	(b) the number of unvested Plan Securities that the participant holds at the time they cease employment or office.

	7.4 Board recommendation

	8. Resolution 5(a)-(d) and Resolution 6(a)-(b) – Approval to issue Director Share Rights and Retention Share Rights to Directors under the Plan
	8.1 Background
	(a) The Company is proposing, subject to obtaining Shareholder approval (both for the issue and for the Plan (refer to Resolution 3)), to rights to acquire Shares (Director Share Rights) under the Plan to the Directors (or their respective nominees) i...
	(b) In addition, the Company is proposing subject to obtaining Shareholder approval of the Plan (refer to Resolution 3) to issue 450,000 Retention Share Rights under the Plan to the non-executive Directors (or their respective nominees), vesting on 20...
	Details of the proposed issues are as follows:

	8.2 Terms and Conditions of Director Share Rights
	(a) Vesting Date
	(i) The Director Share Rights will immediately vest on the date of issue.
	(ii) The holder may exercise the Director Share Rights at any time after the date of issue and before the expiry date in respect of those Director Share Rights by submitting an exercise notice identifying the number of Director Share Rights that the h...

	(b) Expiry Date
	(i) The Director Share Rights will expire automatically at 5.00 pm WST on the date which is 2 years from their date of issue (Expiry Date).

	(c) Timing of issue of Shares and quotation of Shares on exercise
	(i) As soon as practicable after the valid exercise of a vested Director Share Right in accordance with the Plan Rules, the Company will:
	(A) issue, allocate or cause to be transferred to the holder the number of Shares to which it is entitled under the Plan;
	(B) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act; and
	(C) in the event the Company is admitted to the official list of ASX at the time, do all such acts, matters and things to obtain the grant of quotation of the Shares by ASX in accordance with the Listing Rules.

	(ii) All Shares issued upon the exercise of Director Share Rights will upon issue rank equally in all respects with the then issued Shares.

	(d) Restrictions on transfer or disposal of Shares
	(i) If the Company is unable to give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, Shares issued on exercise of the Share Rights may not be traded until 12 months after their issue unless the Company, at its sole discreti...
	(ii) Except as set out in the Company's share trading policy and applicable laws, no other specific disposal restrictions apply to any Shares that are issued or transferred as a result of the exercise of the Director Share Rights.

	(e) Cessation of employment
	(i) If the holder ceases employment or is no longer engaged by the Company (in which case the holder will be a Leaver), before the date of issue of the Director Share Rights, the Company will pay the holder the total value of the Reduced Amount in cas...
	(ii) If the holder becomes a Leaver after the date of issue of the Director Share Rights, the Director Share Rights must be exercised by the holder within 90 days after the date the holder becomes a Leaver.
	(iii) This condition is at all times subject to the discretion of the Board.

	(f) Lapsing conditions
	Where a Director Share Right is not exercised before the Expiry Date, it will automatically lapse.

	8.3 Terms and Conditions of Retention Share Rights
	(a) Vesting Date
	(i) The Retention Share Rights will vest on 20 February 2023.
	(ii) The holder may exercise the Retention Share Rights at any time after their vesting date and before their expiry date by submitting an exercise notice to the Company identifying the number of Retention Share Rights that the holder wishes to exerci...

	(b) Expiry Date
	(i) The Retention Share Rights will expire automatically at 5.00 pm WST on the date which is 2 years from their vesting date (Expiry Date).

	(c) Timing of issue of Shares and quotation of Shares on exercise
	(i) As soon as practicable after the valid exercise of a vested Retention Share Right in accordance with the Plan Rules, the Company will:
	(A) issue, allocate or cause to be transferred to the holder the number of Shares to which it is entitled under the Plan;
	(B) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act; and
	(C) in the event the Company is admitted to the official list of ASX at the time, do all such acts, matters and things to obtain the grant of quotation of the Shares by ASX in accordance with the Listing Rules.

	(ii) All Shares issued upon the exercise of Retention Share Rights will upon issue rank equally in all respects with the then issued Shares.

	(d) Restrictions on transfer or disposal of Shares
	(i) If the Company is unable to give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, Shares issued on exercise of the Retention Share Rights may not be traded until 12 months after their issue unless the Company, at its sol...
	(ii) Except as set out in the Company's share trading policy and applicable laws, no other specific disposal restrictions apply to any Shares that are issued or transferred as a result of the exercise of the Retention Share Rights.

	(e) Cessation of employment
	(i) If the holder becomes a Leaver after the vesting date of the Retention Share Rights, the Retention Share Rights must be exercised by the holder within 90 days after the date the holder becomes a Leaver.
	(ii) This condition is at all times subject to the discretion of the Board.

	(f) Lapsing conditions
	Where a Retention Share Right is not exercised before the Expiry Date, it will automatically lapse.

	8.4 Listing Rule 10.14
	(a) a director of the company (Listing Rule 10.14.1);
	(b) an associate of a director the company (Listing Rule 10.14.2); or
	(c) a person whose relation with the company or a person referred to in Listing Rule 10.14.1 or 10.14.2 is such that, in ASX's opinion, the acquisition should be approved by its shareholders (Listing Rule 10.14.3),

	8.5 Specific information required by Listing Rule 10.15
	(a) the Director Share Rights will be issued under the Plan to the Directors (or their respective nominees).  The Retention Share Rights will be issued under the Plan to the non-executive Directors (being Mr Michael Lynch Bell and Dr Neale Fong) (or t...
	(b) each of the Directors is a related party of the Company by virtue of being a Director and falls into the category stipulated by Listing Rule 10.14.1.  In the event the Director Share Rights or Retention Share Rights are issued to a nominee of a Di...
	(c) the maximum number of Director Share Rights to be issued to the Directors (or their respective nominees) under the Plan is 983, 437, in the proportions set out in Section 8.1 above.  The maximum number of Retention Share Rights to be issued to the...
	(d) The Directors are expected to receive the following remuneration in the financial year ending 30 June 2021:
	(e) the Directors have not previously been issued Securities under the Plan;
	(f) the Director Share Rights and Retention Share Rights will be issued on the terms and conditions set out in Schedule 2. The Board considers that Director Share Rights and Retention Share Rights, rather than Shares, are an appropriate form of financ...
	(i) the Retention Share Rights will only vest in full upon the relevant period of service being completed (as opposed to issuing Shares upfront, which would then require cancellation in the event the period of service is not completed); and
	(ii) the issue of rights instead of issuing Shares upfront allows the Directors to manage the taxation impact of the issues;

	(g) As the number of Director Share Rights are to be issued under the Plan based on a VWAP and with no discount or premium applied, the value the Company attributes to the Director Share Rights is the value of the salary/fees to be sacrificed, which i...
	(h) the Director Share Rights and Retention Share Rights will be issued no later than three years after the date of the Meeting (or such later date as permitted by any ASX waiver or modification of the Listing Rules);
	(i) the deemed issue price of the Director Share Rights is equal to the higher of the VWAP of Shares for the relevant fortnightly pay cycle and $0.25 per Share. The Retention Share Rights will have an issue price of nil as they will be issued as part ...
	(j) a summary of the material terms of the Plan is set out in Schedule 2;
	(k) no loan will be provided to the Directors in relation to the issue of the Director Share Rights or Retention Share Rights;
	(l) details of any Securities issued under the Plan will be published in the annual report of the Company relating to a period in which they were issued, along with a statement that approval for the issue was obtained under Listing Rule 10.14.  Any ad...
	(m) a voting exclusion statement is included in the Notice in respect of each of Resolution 5(a)-(d) and Resolution 6(a)-(b).

	8.6 Section 195 of the Corporations Act
	8.7 Chapter 2E of the Corporations Act
	(a) obtain Shareholder approval in the manner set out in section 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	8.8 Information requirements for Chapter 2E of the Corporations Act
	(a) Identity of the related parties to whom Resolution 5(a)-(d) permits financial benefits to be given
	(b) Nature of the financial benefit
	(c) Valuation of financial benefit
	(d) Remuneration of Directors
	(e) Existing relevant interests
	(i) Ms Solomon’s interest would represent approximately 14.6% of the Company’s expanded capital;
	(ii) Mr Caithness’s interest would represent approximately 4.4% of the Company's expanded capital;
	(iii) Mr Lynch-Bell’s interest would represent approximately 0.9% of the Company's expanded capital; and
	(iv) Dr Fong’s interest would represent approximately 0.9% of the Company's expanded capital.

	(f) Trading history
	(g) Dilution
	(h) Corporate governance
	(i) Taxation consequences
	(j) Director recommendations
	(k) Other information

	8.9 Board recommendation
	(a) the issue of rights instead of issuing Shares upfront allows the Directors to manage the taxation impact of the issue;
	(b) the grant of the Retention Share Rights is a reasonable and appropriate method to provide cost effective remuneration as the non-cash form of this benefit will allow the Company to spend a greater proportion of its cash reserves on its operations ...
	(c) it is not considered that there are any significant opportunity costs to the Company or benefits foregone by the Company in granting the Retention Share Rights upon the terms proposed.


	1. Figures do not include the issue of the Director Share Rights and Retention Share Rights the subject of Resolution 5(a)-(d) and Resolution 6(a)-(b). 
	2. If the Director Share Rights and Retention Share Rights the subject of Resolutions 5(a)-(d) and Resolutions 6(a)-(b) are approved, these amounts will be decreased by the amounts set out in those resolutions. 
	3. These represent a cost of living away allowance for Ms Solomon and car parking for Mr Caithness.
	1. Performance Rights associated with the Company's long-term incentive plan, as detailed in Section 6 (Directors' Report) of the Company's Annual Report for the year ended 30 June 2020.
	2. Options exercisable at $0.30 each on or before 28 February 2022.
	9. Resolution 7  – Approval of 10% Placement Facility
	9.1 General
	9.2 Listing Rule 7.1A
	(a) Is the Company an eligible entity?
	(b) What Equity Securities can be issued?
	(c) How many Equity Securities can be issued?
	(A) plus the number of fully paid Shares issued in the 12 months:
	(1) under an exception in Listing Rule 7.2 (other than exception 9, 16 or 17);
	(2) on the conversion of convertible securities within Listing Rule 7.2 exception 9 where:


	 the convertible securities were issued or agreed to be issued before the 12-month period; or
	 the issue of, or agreement to issue, the convertible securities was approved, or taken under the Listing Rules to have been approved, under Listing Rule 7.1 or 7.4;
	(3) under an agreement to issue securities within Rule 7.2 exception 16 where:

	 the agreement was entered into before the 12-month period; or
	 the agreement or issue was approved, or taken under the Listing Rules to be approved, under Listing Rule 7.1 or 7.4; and
	(4) with Shareholder approval under Listing Rule 7.1 or 7.4.  This does not include any issue of Shares under the Company's 15% annual placement capacity without Shareholder approval;
	(B) plus the number of partly paid shares that became fully paid in the 12 months; and
	(C) less the number of fully paid Shares cancelled in the 12 months.

	(d) At what price can the Equity Securities be issued?
	(i) 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
	(ii) if the Equity Securities are not issued within 10 Trading Days of the date in paragraph (i) above, the date on which the Equity Securities are issued,

	(e) When can Equity Securities be issued?
	(i) the time and date that is 12 months after the date of the Meeting;
	(ii) the time and date of the Company's next annual general meeting; or
	(iii) the date of Shareholder approval 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),

	(f) What is the effect of Resolution 7?

	9.3 Specific information required by Listing Rule 7.3A
	(a) Final date for issue
	(b) Minimum issue price
	(c) Purposes of issues under 10% Placement Facility
	(d) Risk of economic and voting dilution
	(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 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,
	(i) two examples where Variable A has increased, by 50% and 100%; and
	(ii) two examples of where the issue price of Shares has decreased by 50% and increased by 100% as against the current market price.

	(e) Allocation policy
	(i) 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;
	(ii) the effect of the issue of the Equity Securities on the control of the Company;
	(iii) financial situation and solvency of the Company; and
	(iv) advice from corporate, financial and broking advisers (if applicable).

	(f) Issues in the past 12 months
	(g) Voting exclusion statement

	9.4 Board recommendation

	3. The table has been prepared on the following assumptions:
	(a) the issue price is the current market price ($0.28), being the closing price of the Shares on ASX on 8 October 2020, being the last day that the Company's Shares traded on the ASX before this Notice was submitted to ASX for review;
	(b) Variable A comprises 134,467,663 existing Shares on issue as at the date of this Meeting, assuming the Company has not issued any Shares in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with Shareholder approval under Listing Rule 7.1 and 7.4; 
	(c) the Company issues the maximum number of Equity Securities available under the 10% Placement Facility;
	(d) no convertible securities (including any issued under the 10% Placement Facility) are exercised or converted into Shares before the date of the issue of the Equity Securities; and
	(e) the issue of Equity Securities under the 10% Placement Facility consists only of Shares.  If the issue of Equity Securities includes Quoted Options, it is assumed that those Quoted Options are exercised into Shares for the purpose of calculating the voting dilution effect on existing Shareholders.

	4. The number of Shares on issue (i.e. Variable A) may increase as a result of issues of Shares that do not require Shareholder approval (for example, a pro rata entitlements issue, scrip issued under a takeover offer or upon exercise of convertible securities) or future specific placements under Listing Rule 7.1 that are approved at a future Shareholders' meeting.
	5. 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%.
	6. 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 Meeting.
	7. 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.
	10% Placement Facility
	10% Placement Period 
	$ or A$
	Annual Report
	ASX
	Auditor's Report
	Board
	Chair
	Clause
	Closely Related Party
	(a) a spouse or child of the member; or
	(b) has the meaning given in section 9 of the Corporations Act.

	Company
	Constitution
	Corporations Act
	Director
	Directors' Report
	Equity Security
	Explanatory Memorandum
	Financial Report
	Key Management Personnel
	Listing Rules
	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,

	Meeting
	Minimum Issue Price
	Notice
	Option
	Proxy Form
	Remuneration Report
	Resolution
	Schedule
	Section
	Securities
	Share
	Shareholder
	Strike
	Trading Day
	Vacating Directors
	VWAP
	WST
	1. (Eligible Participant): Eligible Participant means a person that:
	(a) is an 'eligible participant' (as that term is defined in ASIC Class Order [CO 14/1000]) in relation to the Company or an Associated Body Corporate (as that term is defined in ASIC Class Order [14/1000]); and
	(b) has been determined by the Board to be eligible to participate in the Plan from time to time.

	2. (Purpose): The purpose of the Plan is to:
	(a) assist in the reward, retention and motivation of Eligible Participants;
	(b) link the reward of Eligible Participants to Shareholder value creation; and
	(c) align the interests of Eligible Participants with shareholders of the Group (being the Company and each of its Associated Bodies Corporate), by providing an opportunity to Eligible Participants to receive an equity interest in the Company in the f...

	3. (Plan administration): The Plan will be administered by the Board.  The Board may exercise any power or discretion conferred on it by the Plan rules in its sole and absolute discretion.  The Board may delegate its powers and discretion.
	4. (Eligibility, invitation and application): The Board may from time to time determine that an Eligible Participant may participate in the Plan and make an invitation to that Eligible Participant to apply for Securities on such terms and conditions a...
	5. (Grant of Securities): The Company will, to the extent that it has accepted a duly completed application, grant the Participant the relevant number of Securities, subject to the terms and conditions set out in the invitation, the Plan rules and any...
	6. (Terms of Convertible Securities): Each 'Convertible Security' represents a right to acquire one or more Shares (for example, under an option or performance right), subject to the terms and conditions of the Plan.  Prior to a Convertible Security b...
	7. (Vesting of Convertible Securities): Any vesting conditions applicable to the grant of Convertible Securities will be described in the invitation.  If all the vesting conditions are satisfied and/or otherwise waived by the Board, a vesting notice w...
	8. (Exercise of Convertible Securities and cashless exercise): To exercise a Convertible Security, the Participant must deliver a signed notice of exercise and, subject to a cashless exercise of Convertible Securities (see below), pay the exercise pri...
	9. (Delivery of Shares on exercise of Convertible Securities): As soon as practicable after the valid exercise of a Convertible Security by a Participant, the Company will issue or cause to be transferred to that Participant the number of Shares to wh...
	10. (Forfeiture of Convertible Securities): Where a Participant who holds Convertible Securities ceases to be an Eligible Participant or becomes insolvent, all unvested Convertible Securities will automatically be forfeited by the Participant, unless ...
	(a) any Convertible Securities which have not yet vested will be forfeited immediately on the date that the Board determines (acting reasonably and in good faith) that any applicable vesting conditions have not been met or cannot be met by the relevan...
	(b) any Convertible Securities which have not yet vested will be automatically forfeited on the expiry date specified in the invitation.

	11. (Change of control): If a change of control event occurs in relation to the Company, or the Board determines that such an event is likely to occur, the Board may in its discretion determine the manner in which any or all of the Participant's Conve...
	12. (Rights attaching to Plan Shares): All Shares issued under the Plan, or issued or transferred to a Participant upon the valid exercise of a Convertible Security, (Plan Shares) will rank pari passu in all respects with the Shares of the same class....
	13. (Disposal restrictions on Plan Shares): If the invitation provides that any Plan Shares are subject to any restrictions as to the disposal or other dealing by a Participant for a period, the Board may implement any procedure it deems appropriate t...
	(a) transfer, encumber or otherwise dispose of, or have a security interest granted over that Plan Share; or
	(b) take any action or permit another person to take any action to remove or circumvent the disposal restrictions without the express written consent of the Company.

	14. (Adjustment of Convertible Securities): If there is a reorganisation of the issued share capital of the Company (including any subdivision, consolidation, reduction, return or cancellation of such issued capital of the Company), the rights of each...
	15. (Participation in new issues): There are no participation rights or entitlements inherent in the Convertible Securities and holders are not entitled to participate in any new issue of Shares of the Company during the currency of the Convertible Se...
	16. (Amendment of Plan): Subject to the following paragraph, the Board may at any time amend any provisions of the Plan rules, including (without limitation) the terms and conditions upon which any Securities have been granted under the Plan and deter...
	17. (Plan duration): The Plan continues in operation until the Board decides to end it.  The Board may from time to time suspend the operation of the Plan for a fixed period or indefinitely, and may end any suspension.  If the Plan is terminated or su...



