
 

 

 
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDATE ATTENTION. 

THE MATTERS RAISED IN THIS DOCUMENT WILL AFFECT YOUR SHAREHOLDING IN THE 
COMPANY.  YOU ARE ADVISED TO READ THIS DOCUMENT IN ITS ENTIRETY BEFORE THE 

GENERAL MEETING REFERRED TO BELOW IS CONVENED. 

IF YOU ARE IN ANY DOUBT ABOUT THE ACTION YOU SHOULD TAKE, PLEASE CONSULT 
YOUR STOCKBROKER, SOLICITOR, ACCOUNTANT OR OTHER PROFESSIONAL ADVISER. 
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THIS IS A NOTICE OF ANNUAL GENERAL MEETING TO BE HELD AT 1 PM (SYDNEY TIME) ON 
FRIDAY 15 NOVEMBER 2013 AT THE MUSEUM OF SYDNEY LECTURE THEATRE, 37 PHILLIP 

STREET SYDNEY, NEW SOUTH WALES 

A PROXY FORM FOR USE AT THIS MEETING IS INCLUDED WITH THIS DOCUMENT. 

TO BE VALID, PROXY FORMS MUST BE COMPLETED AND RETURNED TO THE COMPANY BY 
NO LATER THAN I PM (SYDNEY TIME) ON WEDNESDAY 13 NOVEMBER 2013 
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PART A:  ABOUT THESE DOCUMENTS 

Shareholders in Novogen Limited ACN 063 259 754 (Company) are requested to consider and vote 
upon each of the Resolutions set out in the Notice. 

You can vote by: 

• attending and voting at the Meeting; or 

• appointing someone as your proxy to attend and vote at the Meeting on your behalf, by 
completing and returning the Proxy Form DIRECTLY to the Company or the Share Registry in 
the manner set out on the Proxy Form.  The Company or its Share Registry must receive your 
duly completed Proxy Form by no later than 1pm (Sydney time) on Wednesday 13 November 
2013. 

A glossary of capitalised terms used throughout this Document (including the Proxy Form) is 
contained in Part E.  Unless expressly provided otherwise in this Document, each capitalised term 
used in this Document has the meaning given in Part E. 

Please read the whole of this Document carefully before determining how you wish to vote and 
then cast your vote accordingly, either in person or by proxy. 
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PART B:  LETTER FROM THE CHAIR 

4 October 2013 

Dear Shareholder 

I am pleased to invite you to attend the Annual General Meeting of the shareholders of Novogen 
Limited, which is scheduled to be held at The Museum of Sydney Lecture Theatre, 37 Phillip St, 
Sydney, New South Wales on Friday 15 November 2013 at 1 pm (Sydney time).  Enclosed with this 
letter is the Notice of Meeting which details the items of business to be dealt with at the Meeting. 

RESOLUTIONS 

The Board recommends that Shareholders vote FOR each of the Resolutions proposed in the Notice 
and adopt the Remuneration Report contained in the Company’s 2013 Annual Report. 

VOTING 

If you plan to attend the Meeting, please bring a copy of the enclosed Proxy Form with you to facilitate 
registration. 

If you are unable to join us, you are encouraged to appoint a proxy to attend and vote on your behalf. 
To be valid for the purposes of the Meeting, Proxy Forms must be completed and returned as 
instructed in Section 2 of Part C of the Notice of Meeting, by no later than 1pm (Sydney time) on 
Wednesday 13 November 2013.  Full instructions for voting by proxy are detailed on the back of the 
Proxy Form. 

Shareholders who did not elect to receive a copy of the Annual Report by mail are able to access it 
through the “Investors menu” section of our website, at http://novogen.com/annual-reports/. 

Your vote is important and we encourage you to either attend the Meeting in person or 
complete the Proxy Form accompanying this Document and return it to the Company or the 
Share Registry in accordance with the directions provided. 

Yours faithfully 

 

Prof Graham Kelly 
Executive Chairman  
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PART C:  NOTICE OF ANNUAL GENERAL MEETING 

Novogen Limited 
ACN 063 259 754 

Section 1:  Time and Place of Meeting 

NOTICE is hereby given that the Annual General Meeting of the members of Novogen Limited 
ACN 063 259 754 (Company) will be held at the following time and location, and will conduct the 
business specified in Section 3 below: 

Date:  Friday 15 November 2013 

Time:  1pm (Sydney time) 

Location:  The Museum of Sydney Lecture Theatre, 37 Phillip Street, Sydney, New South 
Wales. 

 

Section 2:  Directions Regarding Meeting 

How to Vote 

You may vote by attending the Meeting in person, by proxy or authorised representative. 

Voting in Person 

To vote in person, please attend the Meeting on the date, time and place set out above. 

Voting by Proxy 

To vote by proxy, please complete and sign the Proxy Form enclosed with this Document as soon as 
possible and either send, deliver, courier or mail the duly completed Proxy Form: 

• directly to the Company, attention Company Secretary: 

o by mail to PO Box 2333, Hornsby Westfield NSW 1635 Australia 

o by facsimile to + 61 02 9476 0388 

o by delivery to Suite 1.02, 16-20 Edgeworth David Ave, Hornsby NSW 2077, Australia; 
or 

• to the Share Registry 

o by mail to Computershare Investor Services Pty Ltd, GPO Box 7045 Sydney NSW 
2001 Australia; 

o by facsimile to +61 02 8235 8150 

o by delivery to Computershare Investor Services Pty Ltd, Level 4, 60 Carrington 
Street, Sydney NSW 2000 Australia 

so that it is received no later than 1 pm (Sydney time) on Wednesday 13 November 2013. 

Complete details on how to vote by proxy are set out on the back of your Proxy Form. 
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Please read this Document carefully and in its entirety, determine how you wish to vote in relation to 
each of the Resolutions and then cast your vote accordingly, either in person or by proxy. 

If you do not understand any part of this Document, or are in any doubt as to the course of action you 
should follow, you should contact your financial or other professional adviser immediately. 

Determination of Membership and Voting Entitlement for the Purpose of the Meeting 

For the purpose of determining a person’s entitlement to vote at the Meeting and in accordance with 
regulation 7.11.37 of the Corporations Regulations 2001 (Cth), a person will be recognised as a 
member and the holder of Shares if that person is registered as a holder of Shares at 5:00 p.m. 
(Sydney time) on Wednesday 13 November 2013. 

Voting Exclusion Statements 

In accordance with the Corporations Act and the Listing Rules, the following persons must not cast 
any votes on the relevant Resolution specified below, and the Company will disregard any votes cast 
on that Resolution by: 

• The person or class of persons excluded from voting; and 

• An associate of that person or those persons 

Resolution Excluded Voters 

 
1 

 
Any member of the Key Management Personnel whose remuneration is 
detailed in the Remuneration Report and any closely related party of any 
such member. 

 
5 

 
Any person who participated in the issue of securities proposed to be 
ratified under Resolution 5. 

 
6 

 
Any person who may participate in an issue of Equity Securities pursuant to 
the approval sought under Resolution 6 and any other person who may 
obtain a benefit (other than a benefit solely in the capacity as a holder of 
Shares) if the resolution is passed. 

 
7 

 
Any person who may participate in an issue of Equity Securities pursuant to 
the approval sought under Resolution 7, any other person who may obtain a 
benefit as a result of the passing of Resolution 7 (other than a benefit solely 
in the capacity as a Shareholder). 

 

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

(a) in relation to Resolution 1: 

(i) a person acting as proxy for a person who is entitled to vote, in accordance with a 
written direction on the Proxy Form to vote as the proxy specifies in relation to 
Resolution 1; or 

(ii) the Chair as proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form, where the Proxy Form does NOT specify the way 
the proxy is to vote on Resolution 1 but expressly authorises the Chair to exercise 
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the proxy, notwithstanding that Resolution 1 is connected (directly or indirectly) 
with the remuneration of any member of the Key Management Personnel; and 

(b) in relation to any other Resolution: 

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

(ii) the Chair 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. 

Proxies 

A Shareholder entitled to attend and vote at the Meeting pursuant to the Constitution is entitled to 
appoint no more than two proxies.  Where more than one proxy is appointed, each proxy may be 
appointed to represent a specific proportion of the member’s voting rights.  A proxy need not be a 
Shareholder.  Any instrument of proxy deposited or received by the Company in which the name of 
the appointee is not filled in shall be deemed to be given in the favour of the Chair. 

The instrument appointing a proxy, as well as any power of attorney (or a certified copy thereof) under 
which a proxy is appointed, must be received by the Company or the Share Registry by no later than 
1pm (Sydney time) on Wednesday 13 November 2013, in accordance with the instructions provided 
on the back of the Proxy Form. 

The instrument of appointment of a proxy must be executed by the appointor or its duly authorised 
representative.  The Proxy Form which accompanies this Notice may be used to appoint a proxy for 
the purposes of the Meeting. 

Corporate Representative 

A Shareholder that is a company and that wishes to appoint a person to act as its representative at 
the Meeting must provide that person with a letter executed in accordance with the company’s 
constitution and the Corporations Act authorising him or her to act as the Shareholder’s 
representative. 

 

Section 3:  Resolutions of Annual General Meeting 

ORDINARY BUSINESS 

A. ACCOUNTS 

To receive and consider the financial statements of the Group for the 12 months ended 30 
June 2013 and the related reports of the Current Directors and the Auditor (as contained in 
the Annual Report). 

During this item of business, Shareholders will have the opportunity to ask questions about 
and comment on the Company’s management, operations, financial position, business 
strategies and prospects. 

Shareholders will also have the opportunity for direct questions to the Auditor, to the extent 
relevant to the conduct of the audit of the Company, the preparation and contents of the 
Auditor’s Report contained in the Annual Report, the accounting policies adopted by the 
Company in the preparation of its financial statements and the independence of the Auditor. 
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B. REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following in 
accordance with section 250R(2) of the Corporations Act, as an ordinary resolution: 

 
Resolution 1 – Remuneration Report 

“That the Remuneration Report in the Annual Report be adopted.” 
 

 
C. ELECTION OF MR STEVEN COFFEY 

In accordance with the Constitution, Mr Steven Coffey having been appointed by the 
Directors retires pursuant to Rule 82 of the Constitution, effective at the conclusion of the 
Meeting, and being eligible, offers himself for election. 

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

 
Resolution 2 – Election of Mr Steven Coffey as a Director  

“That Mr Steven Coffey is elected as a Director.” 
 

D. ELECTION OF MR ROBERT BIRCH 

In accordance with the Constitution, Mr Robert Birch having been appointed by the Directors 
retires pursuant to Rule 82 of the Constitution, effective at the conclusion of the Meeting, 
and being eligible, offers himself for election. 

To consider and, if thought fit, pass the following resolutions as ordinary resolutions: 

 

 
Resolution 3 – Election of Mr Robert Birch as a Director  

“That Mr Robert Birch is elected as a Director.” 
 

E ELECTION OF DR ANDREW HEATON 

In accordance with the Constitution, Dr Andrew Heaton having been appointed by the 
Directors retires pursuant to Rule 82 of the Constitution, effective at the conclusion of the 
Meeting, and being eligible, offers himself for election. 

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

 
Resolution 4 – Election of Dr Andrew Heaton as a Director  

“That Dr Andrew Heaton is elected as a Director.” 
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SPECIAL BUSINESS 

F. SUBSEQUENT APPROVAL OF ISSUES OF SECURITIES 

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

 
Resolution 5 – Subsequent approval of issues of securities 

“That, for the purposes of Listing Rule 7.1 and for all other purposes, subsequent 
approval is given under Listing Rule 7.4 to the allotment and issue of the HBMF 
Option, Commencement Shares, First Convertible Security and Conversion 
Shares as described in the Explanatory Statement accompanying this Notice.” 

G. APPROVAL TO ISSUE FURTHER CONVERTIBLE SECURITY TO HBMF 

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

 
Resolution 6 – Approval to issue further convertible security to HBMF 

“That, for the purposes of Listing Rule 7.1, and for all and any shares issued on 
conversion of the convertible security, approval is given for the issue of a 
convertible security to HBMF or its nominee on the terms set out in the 
Explanatory Statement accompanying this Notice.” 

To consider and, if thought fit, pass the following resolution as a Special Resolution: 

 
Resolution 7 – Approval of additional capacity to issue 10% of securities 

“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval be 
given for the Company to allot and issue, or agree to allot and issue, Equity 
Securities in the Company at any time in the period commencing on the date of 
this Meeting and ending on the first anniversary of that date, on one or more 
occasions, up to the maximum number of Equity Securities calculated in 
accordance with the formula prescribed in Listing Rule 7.1A.2 and otherwise on 
the terms and conditions as more particularly set out in the Explanatory Statement 
that accompanies this Notice.” 

OTHER BUSINESS 

To transact any other business as may be brought before the Meeting. 

By order of the Board 

 

Chairman 

Dated:  4 October 2013 

  

H. APPROVAL OF ADDITIONAL CAPACITY TO ISSUE 10% OF SECURITIES 
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PART D: EXPLANATORY STATEMENT 

This Explanatory Statement is included in and forms part of the Notice of Meeting.  It contains an 
explanation of, and information about, the Resolutions to be considered at the Meeting.  It is given to 
Shareholders to help them determine how to vote on the Resolutions set out in the Notice of Meeting. 

Shareholders should read this Explanatory Statement in full as the individual sections of this 
Document may not necessarily give a comprehensive review of the Resolutions proposed in the 
Notice of Meeting. 

If you are in doubt about what to do in relation to a Resolution, you should consult your financial or 
other professional advisor. 

A. BACKGROUND TO APPLICABLE PROVISIONS OF THE CORPORATIONS ACT 

(a) Sections 250R  

Section 250R(2) of the Corporations Act requires a listed company to put the 
Remuneration Report to the vote of Shareholders at each annual general meeting 
of that company.  However, the outcome of the Shareholders’ vote on the 
Remuneration Report is advisory only.  If the resolution to approve the 
Remuneration Report is not passed, the Current Directors are not obliged to alter 
any of the arrangements specified in the Remuneration Report. 

(b) Chapter 2E 

Part 2E of the Corporations Act provides that, subject to certain exceptions (which 
the Current Directors believe are not applicable in the present circumstances), for 
a public company to give a financial benefit to a related party, the company must 
obtain the prior approval of its shareholders. 

B. BACKGROUND TO APPLICABLE LISTING RULES 

(a) Listing Rule 7.1 

Listing Rule 7.1, known as the “15% rule”, limits the capacity of an ASX-listed 
company to issue Equity Securities without the approval of its shareholders.  In 
broad terms, the Listing Rule provides that a company may not issue or agree to 
issue Equity Securities equal to more than 15% of the total number of ordinary 
securities on issue in the capital of the Company 12 months prior to the proposed 
date of issue or agreement to issue (excluding any shares issued in reliance on 
the 15% rule in that 12 month period) unless the issue or agreement to issue is 
approved by shareholders or otherwise comes within one of the exceptions to 
Listing Rule 7.1. 

(b) Listing Rule 7.1A 

Listing Rule 7.1A provides Eligible Entities with the ability to seek shareholder 
approval – by Special Resolution at an annual general meeting – to issue or agree 
to issue Equity Securities, over the 12 month period commencing on the date of 
that annual general meeting, up to a maximum of an additional 10% of the total 
number of ordinary securities on issue in the capital of the Company twelve 
months prior to the proposed date of issue or agreement to issue (excluding any 
shares issued in reliance on the 15% rule within that twelve month period) 
(Additional Issue Approval). 

However, any Equity Securities issued under the Additional Issue Approval must 
be in the same class as an existing quoted class of Equity Securities of the 
Company. 
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Equity Securities issued pursuant to an Additional Issue Approval must not be 
issued at a price that is less than 75% of the VWAP of those securities calculated 
over the 15 trading days on which trades in those Equity Securities were recorded 
immediately before: 

• the date on which the issue price of those Equity Securities was agreed, 
or 

• the date of issue of those Equity Securities (if those Equity Securities are 
not issued within five trading days of the date on which the issue price 
was agreed). 

The Equity Securities that an Eligible Entity is permitted to issue in reliance on an 
Additional Issue Approval under Listing Rule 7.1A is in addition to those Equity 
Securities that the Eligible Entity is permitted to issue and agree to issue under the 
15% rule. 

The Additional Issue Approval will be valid for a period ending on the first to occur 
of: 

• the first anniversary of the date of the annual general meeting at which 
the Additional Issue Approval is given; and 

• the date of approval by Shareholders of a transaction under Listing Rule 
11.1.2 (significant change in nature or scale of the Company) or Listing 
Rule 11.2 (disposal of main undertaking of the Company). 

An Eligible Entity that obtains Additional Issue Approval under Listing Rule 7.1A 
must disclose the information prescribed by Listing Rule 3.10.5A each time it 
issues Equity Securities under such an approval, in addition to information 
required under the general disclosure requirements of the Corporations Act and 
Listing Rules. 

(c) Listing Rule 7.4 

A company in general meeting can ratify, by ordinary resolution, issues of Equity 
Securities made in the preceding 12 months without shareholder approval in 
reliance on the 15% rule, so as to reverse the “depletion” of the company’s 
Headroom. 

Listing Rule 7.4, known as the “subsequent approval of an issue of securities” rule, 
validates an issue of Equity Securities made without shareholder approval under 
Listing Rule 7.1 as if it had been made with shareholder approval for the purposes 
of Listing Rule 7.1 if both of the following criteria are satisfied, namely: 

• the issue was not made in breach of Listing Rule 7.1; and 

• the holders of ordinary securities in the company subsequently approves 
that issue. 

 
C. DISCLOSURE IN RELATION TO THE RESOLUTIONS 

1. Resolution 1 – Remuneration Report 

The Remuneration Report is contained in the “Directors’ Report” section of the 
Annual Report.  Publicly listed companies are required to submit their remuneration 
reports to a vote for adoption at each of their annual general meetings.  Whilst the 
following resolution is to be determined as an ordinary resolution, it is advisory only 
and does not bind the Directors or the Company. 
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During this item of business, Shareholders will have the opportunity to ask questions 
about and comment on the Remuneration Report. 

The Board recommends the adoption of the Remuneration Report. The Executive 
Directors, Non-Executive Directors and Key Management Personnel have accepted 
remunerations below those levels considered usual for companies of comparable 
size and stage of development. All personnel have taken the view that they would 
rather preserve the Company's cash at this time and direct it towards running costs. 

2. Resolution 2 – Election of Mr Steven Coffey  

The Board recommends the election of Steve Coffey. Steven was elected to the 
Board in 2012 because of his accountancy qualifications and financial skills. Steven 
serves both as the Chairman of the Audit Committee and as a member of the 
Remuneration Committee. Since December 2012, Steven also has been acting as 
Chief Financial Officer for the Novogen Group of companies and in that role 
provides critical financial and budgetary advice to the Board and Executive.  

3. Resolution 3 – Election of Mr Robert Birch  

The Board recommends the election of Robert Birch. Robert is the Company’s 
Deputy-Chairman as well as serving as Chairman of the Remuneration Committee. 
Robert brings a high level of commitment to both roles and in particular as Deputy 
Chairman effectively is serving as a part-time executive of the Company. 

4. Resolution 4 – Election of Dr Andrew Heaton  

The Board recommends the election of Andrew Heaton. Andrew is an Executive 
Director, serving as President and Chief Executive Officer of Novogen North 
America Inc where he oversees the Company’s drug development programs.  

5. Resolution 5 – Subsequent approval of issues of securities 

Under Listing Rule 7.1, with some exceptions, a company is able to, within a twelve 
month period, issue securities up to 15% of its issued ordinary securities without 
shareholder approval.  This is often called “Headroom” (see Glossary). 

On 3 July 2013 the Company entered into a Convertible Securities Agreement with 
Hudson Bay Master Fund Limited (HBMF) pursuant to which HBMF agreed to 
invest up to an aggregate amount of $5,000,000 in the Company in return for the 
Company issuing HBMF up to five convertible securities with an aggregate face 
value of up to $5,500,000 (Convertible Securities Agreement). 

Under the Convertible Securities Agreement, the Company also issued to HBMF 
4,000,000 options (each an HBMF Option), each HMBF Option allowing HBMF to 
buy one Share at a price per HBMF Option of 130% of the average daily VWAP per 
Share for the 20 consecutive trading days immediately prior to 3 July 2013. 

On 4 July 2013, the Company issued 822,369 Shares to HBMF in satisfaction of the 
Company’s obligation to pay a commencement fee under the Convertible Securities 
Agreement (Commencement Shares). 

On 5 July 2013 HBMF invested $1,000,000 into the Company in return for the 
Company issuing to HBMF a convertible security with $1,100,000 face value (First 
Convertible Security). 

On 26 July 2013, 8, 14, 22 and 27 August 2013, 2, 5 and 16 September 2013 the 
Company in aggregate issued $5,110,06 Shares to HBMF (or Merrill Lynch 
(Australia) Nominees Pty Limited for the benefit of HBMF) in response to 
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Conversion Notices received pursuant to the Convertible Securities Agreement 
(Conversion Shares). 

Ratification of the issues of the First Convertible Security, Commencement Shares 
and Conversion Shares to HBMF under the Convertible Securities Agreement is 
now being sought under Listing Rule 7.4. 

If Resolution 5 is passed, the issues of the: 

• HBMF Option; 

• Commencement Shares; 

• First Convertible Security; and  

• The Conversion Shares 

will no longer be counted in reduction of the Headroom and accordingly the 
Headroom will restore to 15%. 

That is, it will allow the Company to raise up to a maximum of 15% of the 
Company’s capital base at the time of that proposed capital raising - with a higher 
degree of flexibility and speed, and without the need to obtain further Shareholder 
approval.   

Since the previous General Meeting of the Company on 19 April 2013, the 
Company made the following issues of securities pursuant to the Convertible 
Securities Agreement. The issues have not received Shareholder approval. 

Date Securities allotted Price Allottee 

4/7/2013 822,369 Commencement 
Shares 

$0.1519 Hudson Bay Master 
Fund Ltd – see (a) 
below 

5/7/2013 First Convertible Security - 
face value of $1,100,000 

4,000,000 HBMF Options 

$1,000,000 
for the First 
Convertible 
Security 

No additional 
consideration 
for HMBF 
Options 

Hudson Bay Master 
Fund Ltd – see (b) 
below 

26/7/2013 1,315,790 Conversion 
Shares 

$0.152 Hudson Bay Master 
Fund – see (c) below 

8/8/2013 1,013,514 Conversion 
Shares 

$0.148 Hudson Bay Master 
Fund – see (c) below 

14/8/2013 675,676 Conversion 
Shares 

$0.148 Merrill Lynch 
(Australia) Nominees 
Pty Limited FBO 
Hudson Bay Master 
Fund – see (c) below 

22/8/2013 405,406 Conversion $0.148 Merrill Lynch 
(Australia) Nominees 
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Shares Pty Limited FBO 
Hudson Bay Master 
Fund – see (c) below 

27/8/2013 337,838 Conversion 
Shares 

$0.148 Merrill Lynch 
(Australia) Nominees 
Pty Limited FBO 
Hudson Bay Master 
Fund – see (c) below 

2/9/2013 337,838 Conversion 
Shares 

$0.148 Merrill Lynch 
(Australia) Nominees 
Pty Limited FBO 
Hudson Bay Master 
Fund – see (c) below 

5/9/2013 506,757 Conversion 
Shares 

$0.148 Merrill Lynch 
(Australia) Nominees 
Pty Limited FBO 
Hudson Bay Master 
Fund – see (c) below 

16/9/2013 517,242 Conversion 
Shares 

$0.145 Merrill Lynch 
(Australia) Nominees 
Pty Limited FBO 
Hudson Bay Master 
Fund – see (c) below 

 

(a) Shares issued in satisfaction of the Company’s obligation to pay a 
commencement fee in the amount of $125,000 under the Convertible 
Securities Agreement. 

(b) First Convertible Security and HBMF Options issued in consideration for 
the investment by Hudson Bay Master Fund Ltd of $1,000,000 into the 
Company under the Convertible Securities Agreement. 

(c) Shares issued pursuant to a Conversion Notice received under the 
Convertible Securities Agreement. 

In accordance with the disclosure requirements of Listing Rule 7.5, the Company 
advises as follows: 

Convertible Securities Agreement 

Under the Convertible Securities Agreement: 

• HBMF can on 1 day’s trading notice convert all or part of the face value of a 
convertible security into Shares, provided that the amount converted is: 

o at least $25,000 (or the balance of the convertible security if such 
balance is less than $25,000); and 

o if the face value of the convertible security is more than $300,000, 
no more than 50% of the total face value of the most recently issued 
convertible security, except where the number of Shares to be 
issued on conversion is less than the number of Shares traded on 
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ASX in the week immediately preceding the proposed conversion 
date. 

• HBMF can convert a convertible security at (as determined at HBMF’s 
option): 

o 90% of the average of any 3 daily VWAPs per Share (selected by 
HBMF) during the 20 consecutive trading days prior to HBMF giving 
a Conversion Notice; or 

o 130% of the average of the daily VWAPs per Share for the 20 
consecutive trading days immediately prior to 3 July 2013 (limited to 
$450,000 for any one convertible security and $900,000 in 
aggregate). 

• HMBP can convert a convertible security within 24 months after the date of 
issue of the convertible security (but no earlier than 27 July 2013 for the first 
convertible security). 

• The Company can require HBMF to convert all (but not some) of the 
outstanding amount on a convertible security, if the daily VWAP per Share 
exceeds $0.28 for 20 consecutive trading days, at the price elected by 
HBMF as outlined above. 

• The Company must repay HBMF the total amount outstanding on a 
convertible security by no later than 24 months plus one business day after 
the date of issue of that convertible security. 

• The Company can repurchase all (but not some) of the amount outstanding 
on a convertible security at any time during the first 90 days after the date of 
issue of that convertible security at a price of110% of the amount 
outstanding on the convertible security (excluding any amount in respect of 
which HBMF has already given a Conversion Notice and any amount that 
HBMF elects to exclude by notice to the Company within 4 days after 
receiving an early repurchase notice from the Company). 

Issue of First Convertible Security 

The Company issued the First Convertible Security to HBMF on 5 July 2012 on the 
terms outlined above, and with the following features: 

� Issue price: $1,000,000 

� Face value: $1,100,000. 

� Unsecured and does not bear interest. 

A total of $1,000,000 in cash proceeds (including associated capital raising costs) 
were raised from the issue of the First Convertible Security.  These funds are being 
applied to research and development and in particular in relation to the anti-cancer 
drug called CS-6 (referred to in previous announcements), as well as towards the 
Company’s corporate costs and general working capital. 

Issue of Commencement Shares and Conversion Shares 

On 4 July 2013, the Company issued the Commencement Shares to HBMF in 
satisfaction of the Company’s obligation to pay a commencement fee under the 
Convertible Securities Agreement. 
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On 26 July 2013, 8 August 2013, 14 August 201322 August 2013, 27 August 2013 
and 2 September 2013 the Company issued the Conversion Shares to HBMF in 
response to Conversion Notices received pursuant to the Convertible Securities 
Agreement in relation to the First Convertible Security. 

The number of Commencement Shares and Conversion Shares issued, the price at 
which these Shares were issued, and the allottees of these issues, are outlined in 
the table above. 

The Commencement Shares and Conversion Shares rank pari passu with all 
existing Shares. 

No further funds were raised from the issue of the Commencement Shares and 
Conversion Shares, as they were issued in consideration for HBMF’s initial 
$1,000,000 investment in the Company under the Convertible Securities 
Agreement. 

HMBF Options 

Pursuant to the Convertible Securities Agreement, the Company also issued the 
HMBF Options to HBMF. 

The number of HMBF Options, price of each HMBF Option and name of the allotee 
of the HMBF Options is set out in the table above. 

The terms of the HMBF Options are as follows: 

(a) HBMF can exercise each HMBF Option to buy 1 Share at a price per 
HBMF Option of 130% of the average daily VWAP per Share traded on 
ASX for the 20 trading days immediately prior to 3 July 2013. 

(b) HMBF can exercise its HBMF Options or before 5 July 2016. 

Voting Exclusion Statement:  the voting exclusion statement in respect of 
Resolution 5 is set out in Part C, Section 2 of this Document. 

6. Resolution 6 – Approval to issue further convertible security to HBMF 

Under the Convertible Securities Agreement, the Company can require HBMF to 
subscribe for a further three uncertificated, unsecured convertible securities in the 
Company each with a face value of at least $165,000 (or another amount between 
$165,000 and $1,100,000 agreed with HBMF) at a price of 90.9091% of the face 
value.  

The Company may exercise this option by giving HBMF at least 30 days’ notice 
during the period beginning on the first business day following the issue of the 
previous convertible security . 

The Company intends to exercise this option and issue a further convertible security 
(the Second Convertible Security) to HBMF prior to 4 November 2013. The funds 
raised by the issue of the Second Convertible Security will be applied to continued 
research and development activities.  

The Company seeks Shareholder approval of the issue of the Second Convertible 
Security.  

The effect of Shareholders passing Resolution 6 will be to enable the Company to 
exclude the issue of the Second Convertible Security and any shares issued as a 
result of conversion of any part of the security from being included in the 
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determination of the number of Equity Securities that the Company is otherwise 
permitted to issue or agree to issue within any 12 month period without Shareholder 
approval, pursuant to Listing Rule 7.1 (Exempt Shares).  That, in turn, will allow the 
Company to raise or agree to raise further working capital, when and if required – 
up to a maximum of 15% of the Company’s capital base at the time of that proposed 
capital raising (less any Exempt Shares issued or agreed to be issued in the 
immediately prior 12 months) – with a higher degree of flexibility and speed, without 
the need to obtain further Shareholder approval. 

For the purposes of Listing Rule 7.3, the following further information is provided to 
assist your consideration of Resolution 6: 

(i) The maximum number of Shares which may be issued under the 
Convertible Security  is $1,000,000 divided by the price HBMF can 
convert a convertible security at (as determined at HBMF’s option): 

(A) 90% of the average of any 3 daily VWAPs per Share (selected 
by HBMF) during the 20 consecutive trading days prior to 
HBMF giving a Conversion Notice; or 

(B) 130% of the average of the daily VWAPs per Share for the 20 
consecutive trading days immediately prior to 3 July 2013 
(limited to $450,000 for any one convertible security and 
$900,000 in aggregate). 

(ii) The Convertible Security and any Shares upon conversion will be issued 
by 14 February 2014. 

(iii) The issue price of the Convertible Security will be at HBMF’s option 
either of the alternatives set out in (a) above).  

(iv) The terms of the Convertible Securities are as set out in this 
memorandum un relation to Resolution 5. 

(v) The intended use of the funds raised is to continue the research and 
development of oncology drugs as previously announced by the 
Company. 

(vi) As the Convertible Security is converted, the Shares which will be issued 
progressively at the option of HBMF. 

If the Convertible Notes are converted to Shares, the Shares will be identical to the 
terms of issue of all other Shares and will, once issued, rank equally with all other 
Shares. 

Voting Exclusion Statement:  the voting exclusion statement in respect of 
Resolution 6 is set out in Part C, Section 2 of this Document. 

7. Resolution 7 – Approval of additional capacity to issue 10% of securities 

As permitted by Listing Rule 7.1A, the Directors are seeking approval from 
Shareholders pursuant to a Special Resolution (Additional Issue Approval) for 
capacity, over a period that will not exceed the first anniversary of the date on which 
the Additional Issue Approval is given at this Meeting (Additional Issue Period), to 
issue or agree to issue Equity Securities equal to or exercisable into an additional 
10% of the number of ordinary securities on issue in the Company at the time of the 
proposed issue or agreement to issue (less any Exempt Shares issued in the 
immediately preceding 12 months) without further Shareholder approval (Additional 
Issue Securities). 
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If Resolution 5 is passed as well as this Resolution, the Headroom of the Company 
will increase to 25%.  Details of the actual number of Equity Securities that the 
Company would be entitled to issue if Resolution 7 is passed are more particularly 
set out below. 

The Board believes that the ability of the Company to issue the Additional Issue 
Securities over the following 12 months – as and when the need or opportunity 
arises during that period – is in the best interests of the Company and the 
Shareholders.  The Company is not limited to making any specific number of 
Additional Issue Securities pursuant to an Additional Issue Approval. 

The exact number of Additional Issue Securities to be issued under the Additional 
Issue Approval will be determined in accordance with the formula prescribed in 
Listing Rule 7.1A.2. 

Any issue made pursuant to the Additional Issue Approval would be in addition to 
the Equity Securities that the Company may also be permitted to issue under Listing 
Rule 7.1 or any other Listing Rule. 

In accordance with the requirements of Listing Rule 7.3A, the Company advises as 
follows: 

(i) Minimum Issue Price - the minimum price at which Additional Issue 
Securities will be issued during the Additional Issue Period is 75% of the 
VWAP for securities in that class calculated over the 15 trading days on 
which trades in that class were recorded immediately before: 

(A) the date on which the price at which the securities are to be 
issued is agreed or 

(B) if the securities are not issued within 5 trading days of the date 
in paragraph (A), the date on which the securities are issued. 

As stated in Listing Rule 7.1A.3, the minimum price at which a proposed 
issue of Additional Issue Securities is made must not be less than 75% 
of the VWAP for Equity Securities of the same class as those Additional 
Issue Securities, calculated over the 15 trading days on which trades in 
those Equity Securities were recorded immediately before: 

• the date on which the issue price of those Additional Issue 
Securities is agreed, or 

• the issue date of those Additional Issue Securities (if those 
Additional Issue Securities are not issued within five trading 
days of the date on which the issue price is agreed). 

Where the Company proposes to issue Additional Issue Securities in 
consideration for acquiring non-cash consideration, such as new 
resources, assets and investments, the Company will be required to 
provide to the market an independent expert’s valuation of the non-cash 
consideration, as required by Listing Rule 7.1A.3, at or immediately prior 
to the time of that issue. 

(ii) Dilution of Existing Securityholders - the Company, as at the date of 
this Notice, has on issue 144,208,463 ordinary Shares, and has a 
capacity to issue a further 10,808,974 Equity Securities under Listing 
Rule 7.1. 
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The actual number of Additional Issue Securities that the Company will 
have capacity to issue under Listing Rule 7.1A at a given time will be 
calculated at the date of issue of the relevant Additional Issue Securities. 

Listing Rule 7.1A.2 provides that Eligible Entities which have obtained 
shareholder approval for the purposes of Listing Rule 7.1A at an annual 
general meeting, may issue or agree to issue, during the 12 month 
period after the date of that annual general meeting, a number of Equity 
Securities calculated in accordance with the following formula: 

(A x D) – E 

Where: 

A  is the aggregate of the number of: 

(vii) fully paid ordinary securities on issue 12 months 
before the proposed date of issue of the relevant 
Additional Issue Securities (Proposed Issue Date); 

(viii) fully paid ordinary securities issued during the 12 
months before the Proposed Issue Date under an 
exception in Listing Rule 7.2; 

(ix) partly paid ordinary securities that became fully paid 
ordinary securities in the 12 months before the 
Proposed Issue Date; and 

(x) fully paid ordinary securities issued in the 12 months 
before the Approval Date with the approval of holders 
or ordinary securities under Listing Rule 7.1 or Listing 
Rule 7.4, 

but excludes: 

(xi) any Exempt Shares issued during the 12 months 
before the Proposed Issue Date; and 

(xii) the number of fully paid ordinary securities cancelled 
in the 12 months before the Proposed Issue Date; 

D is 10%; and 

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 
Proposed Issue Date without the approval of shareholders 
under Listing Rule 7.1 or Listing Rule 7.4. 

If Resolution 7 is approved by Shareholders and the Company issues 
Shares pursuant to the Additional Issue Approval, the existing 
Shareholders’ voting power and economic interest in the Company will 
be diluted.  In the case of Options (including Listed Options), the existing 
Shareholders’ voting power and economic interest in the Company will 
be diluted only if those Options are exercised. 

Holders of existing Equity Securities in the Company should be aware 
that there is a risk that: 
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(iii) the market price for the Company’s Equity Securities may be 
significantly lower on the date of issue of the Additional Issue 
Securities of the same class than on the date of the Meeting; 

(iv) the Additional Issue Securities may be issued at a price that is 
at a discount to the market price for the Company’s Equity 
Securities on the date on which the Additional Issue Securities 
are issued; and 

(v) the share capital of the Company may be significantly larger on 
the date of issue of the Additional Issue Securities than it was 
on the date of the Meeting, 

which may result in the amount of funds raised by the issue of Additional 
Issue Securities and the number of Additional Issue Securities actually 
issued differing materially from the Company’s expectations in the 
circumstances that prevail at the date of this Notice or the date of the 
Meeting. 

Examples of the possible dilutionary effect on Existing Shareholders 
resulting from an issue of the maximum number of Additional Issue 
Shares permissible under the Additional Issue Approval (as calculated in 
accordance with the above formula, assuming the issue is made on the 
date of this Notice), assuming: 

• three different values for variable “A” in the formula above, that 
is, the number of fully paid ordinary securities the Company 
has on issue; and 

• three different issue prices, 

are set out in the table following. 

The table shows the anticipated dilutionary effect on existing 
Shareholders on the basis of: 

(i) the current market price of Shares; and 

(ii) the current number of ordinary securities on issue in the 
Company, 

(that is, as at close of trading on 27 September, 2013, assuming that: 

(iii) the Company issues the maximum number of Additional Issue 
Securities available under the Additional Issue Approval; 

(iv) no Shares are issued pursuant to the exercise of any issued 
Options before the date of the issue contemplated in paragraph 
(iii) immediately above; 

(v) the Additional Issue Securities issued consist of Shares only. 
However, if the issue of Additional Issue Securities were to 
include Listed Options, it is assumed that Shares have been 
issued pursuant to a valid exercise of those Listed Options for 
the purposes of calculating the maximum possible dilutionary 
effect on Existing Shareholders resulting from that issue; and 

(vi) the issue price per Additional Issue Security is set at a discount 
of 25% to the prevailing market price of Shares, being the 
maximum discount i.e. the highest rate of dilution to existing 
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holders of Equity Securities in the Company - permitted under 
the Listing Rules in respect of an issue of Additional Issue 
Securities (see paragraph (a) of this Section 11 above). 

The table then compares this scenario with the possible dilutionary effect 
on Existing Shareholders assuming that: 

(i) the total ordinary share capital of the Company has increased 
by 50% and by 100% and all newly issued shares are held by 
non-Existing Shareholders. 

Shareholders should be aware that the number of fully paid 
ordinary securities on issue may increase as a result of issues 
of ordinary securities that do not require Shareholder approval 
(for example, placements under the 15% Rule, pro rata 
entitlements issues or scrip issued under a takeover offer) or 
future specific placements under Listing Rule 7.1 that are 
approved at a future Shareholder’s meeting; and 

(ii) the issue price of fully paid ordinary securities has decreased 
by 50% (i.e. halved), and increased by 100% (i.e. doubled), as 
against the current market price. 

Shareholders should be aware that the price for the Company’s 
Equity Securities is subject to fluctuation, which may result 
from a diverse range of factors, including non-company-specific 
influences such as the general state of the economy, 
fluctuations in interest and/or foreign exchange rates, global 
hostilities and tensions and acts of terrorism. 
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Assumptions and Observations 

The above table has been prepared based in the following assumptions and observations: 

1. the Company issues the maximum number of Additional Issue Securities that it is 
permitted to issue upon the giving of the Additional Issue Approval; 

2. no listed Options (including any listed Options that may form part of the Additional 
Issue Securities) are exercised before the record date applicable to the issue of the 
Additional Issue Securities; 

3. no Existing Shareholder is issued with any of the Additional Issue Securities – in other 
words, the maximum rate of dilution to Existing Shareholders is assumed; 

4. the above table only shows the effect of issues of Equity Securities under Listing Rule 
7.1A i.e. under the Additional Issue Approval, and therefore excludes the issue of any 
Equity Securities issued under the provisions of any other Listing Rule, such as 
Listing Rule 7.1; and 

5. the Additional Issue Securities consist only of Shares.  If the Additional Issue 
Securities were to include listed Options, it is assumed that the holders of those 
Listed Options would have exercised them and that Shares would have been issued 
pursuant to such exercise, for the purpose of calculating the rate of dilution on 
Existing Shareholders. 

(a) Additional Issue Period - no Additional Issue Securities will be issued after 
the expiry of the period that commences on (and includes) the date of this 
Meeting and ends on (and includes) the date upon which the first of the 
following two events occurs: 

• the first anniversary of the date of this Meeting; and 

• the date of approval by Shareholders of a transaction under Listing 
Rule 11.1.2 or Listing Rule 11.2 (change in nature or scale of the 
Company), 

or any extension of that period as is permitted by ASX (Additional Issue 
Period). 

Approval under Listing Rule 7.1A will cease to be valid if Shareholders 
approve a transaction under Listing Rule 11.1.2 or Listing Rule 11.2. 

In the interest of clarity, Shareholders are advised that after the expiry of the 
Additional Issue Period, the Company will not issue any Additional Issue 
Securities unless and until it has obtained from Shareholders a further 
Additional Issue Approval, by means of a Special Resolution, at the 
Company’s next annual general meeting; 

(b) Application of consideration received from issue of Additional Issue 
Securities - the Company may apply consideration received from the issue 
of Additional Issue Securities for the following purposes: 

• if cash consideration is received - the Company intends to use the 
funds raised towards an acquisition of new assets or investments 
(including expenses associated with such acquisition), continued 
exploration and feasibility study expenditure on the Company’s 
current assets and/or general working capital; and 
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• if non-cash consideration is received - the Company will have 
issued the Additional Issue Securities in consideration for acquiring 
new resources, assets and investments. 

The total amount raised by the issue of Additional Issue Securities will 
depend on the issue price of Shares at the time of issue of the relevant 
Additional Issue Securities. 

As at the date of this Notice, the Company has not formed an intention to 
offer any Additional Issue Securities to any particular person or at any 
particular time, assuming that Resolution 7 is passed and the Company 
receives Additional Issue Approval. 

The specific purposes for which any particular issue is made pursuant to the 
Additional Issue Approval will be disclosed by way of an ASX 
announcement at the time of the issue. 

(c) Allocation Policy - the Company’s allocation policy is dependent on the 
prevailing market conditions at the time of any proposed issue pursuant to 
the Additional Issue Approval.  The identity of the allottees of Additional 
Issue Securities will be determined on a case-by-case basis having regard 
to factors including but not limited to the following: 

(i) the methods of fundraising that are available to the Company at the 
relevant time, including but not limited to rights issue and other issues 
in which existing security holders can participate; 

(ii) the effect of the issue of the Additional Issue Securities on the control 
of the Company; 

(iii) the financial situation and solvency of the Company; and 

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

The allottees under the Additional Issue Approval have not been determined 
as at the date of this Notice but may include existing substantial 
Shareholders and/or new investors who are not related parties or 
Associates of a related party of the Company. 

If the Company is successful in acquiring new resources, assets or 
investments, it is likely that the allottees under the Additional Issue Approval 
will be the vendors of the new resources assets or investments, or related 
parties or Associates of a related party of that vendor. 

The Company reserves the right to determine, at the time of any issue of 
Additional Issue Securities and having regard to the circumstances existing 
at that time, the terms of the allocation policy that will apply to that particular 
issue; 

(d) Additional information to be disclosed - the Company will comply with 
the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon the 
issue of any Additional Issue Securities; and 

(e) Previous issues of Additional Issue Securities - the Company has not 
previously obtained Shareholder approval under Listing Rule 7.1A. 

 
Voting Exclusion Statement: The voting exclusion statement in respect of 
Resolution 7 is set out in Part C, Section 2 of this Document. 
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As at the date of this Notice, the Company has not identified any particular person or 
class of persons who may participate in an issue made pursuant to, or otherwise 
benefit from, the passing of Resolution 7.  As such, no Existing Shareholders shall be 
excluded from voting on Resolution 7. 
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PART E:  GLOSSARY 

For the purposes of this Document, including Annexure A, the following terms have the meanings 
prescribed below: 

15% Rule has the meaning given to that term in Section B of the 
Explanatory Statement. 

Additional Issue Approval The approval that will be given if Resolution 7 is passed by 
Shareholders in accordance with its terms as stated in the 
Notice. 

Annual Report The Company’s annual report for the 12 month period 
ended 30 June 2013. 

ASX ASX Limited ACN 008 624 691 or the securities exchange 
market operated by it, as the context requires. 

Associate has the meaning given to that term in the Note to Listing 
Rule 14.11. 

Auditor Grant Thornton Audit Pty Ltd 

Board The board of Directors. 

Chair The person chairing the Meeting. 

Commencement Shares The 822,369 Shares to HBMF in satisfaction of the 
Company’s obligation to pay a commencement fee under 
the Convertible Securities Agreement, further details of 
which are set out in Part D, Section C.5 of this Document. 

Company Novogen Limited, ACN 063 259 754.. 

Constitution The constitution of the Company. 

Conversion Shares The Shares issued to HBMF under the Convertible 
Securities Agreement on 26 July 2013, 8 August 2013, 14 
August 2013, 22 August 2013, 27 August 2013 and 2 
September 2013 further details of which are set out in Part 
D, Section C.5 of this Document. 

Convertible Securities Agreement The Convertible Securities Agreement dated 3 July 2013 
between HBMF and the Company pursuant to which HBMF 
agreed to invest up to an aggregate amount of $5,000,000 
in the Company in return for the Company issuing HBMF up 
to five convertible securities with an aggregate face value of 
up to $5,500,000, details and the terms of which are set out 
in Part D, Section C.5 of this Document. 

Corporations Act The Corporations Act 2001 (Cth). 

Current Directors The Directors as at the date of this Document. 

Director A director of the Company from time to time 

Document This document entitled “Notice of Annual General Meeting 
and Related Documentation” and any annexures or 
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schedules to or of the foregoing. 

Eligible Entity An entity whose securities are listed on the ASX and who at 
the time that this Meeting is held: 

(a) has a market capitalisation of A$300 million or less; 
and 

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

Equity Security has the meaning given to that term in Listing Rule 19.12. 

Exempt Share A Share permitted to be issued without the approval of 
Shareholders pursuant to Listing Rule 7.1 or Listing Rule 
7.1A.  See Section B and C.6 of Part D for further 
information. 

Existing Shareholder A Shareholder as at the date of this Notice. 

Explanatory Statement Part D of this Document, forming part of the Notice. 

First Convertible Security The first convertible security issued by the Company to 
HBMF on 5 July 2013 pursuant to the Convertible 
Securities Agreement, further details of which are set out in 
Part D, Section C.5 of this Document. 

Group The Company and each other entity required by the 
accounting standards to be included in consolidated 
financial statements, and Group Company means any of 
them. 

HBMF Hudson Bay Master Fund Ltd 

HBMF Option Each of the 4,000,000 options granted to HBMF under the 
Convertible securities Agreement, further details of which 
are set out in Part D, Section C.5 of this Document. 

Headroom The ability to issue Equity Securities without requiring 
shareholder approval under Listing Rule 7.1 or 7.1A. 

Key Management Personnel The Directors and other persons having authority and 
responsibility for planning, directing and controlling the 
activities of the Company whether directly or indirectly. 

Listed Listed in the official list of Equity Securities quoted by the 
ASX. 

Listing Rule The listing rules of the ASX as amended from time to time. 

Meeting The Annual General Meeting referred to in the Notice. 

Notice or Notice of Meeting The notice convening this Meeting of which this section 
forms part. 

Option The right to acquire a Share. 

Ordinary Resolution A resolution of Shareholders that is approved by 
Shareholders who are entitled to vote on that resolution and 
who hold no less than 50% (in number) of all voting equity 
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securities. 

Proxy Form The proxy form attached to this Document 

Resolution A resolution set out in the Notice. 

Second Convertible Security The second convertible security proposed to be issued by 
the Company to HBMF pursuant to the Convertible 
Securities Agreement, further details of which are set out in 
Part D, Section C.5 and 6 of this Document. 

Share A fully paid ordinary share in the Company. 

Share Registry Computershare Australia, Level 4, 60 Carrington Street, 
Sydney, New South Wales 

Shareholder A registered holder of Shares. 

Special Resolution A resolution of Shareholders that is approved by 
Shareholders who are entitled to vote on that resolution and 
who hold no less than 75% (in number) of all voting equity 
securities. 

Trading day Has the meaning given to that term in Listing Rule 19.12. 

VWAP In respect of a quoted class of Equity Securities, the volume 
weighted average price of that class of Equity Securities 
sold on the ASX during the prescribed number of trading 
days immediately preceding and including the date on 
which such price is to be determined, but does not include 
any transactions defined in the ASX Operating Rules as 
“special” crossings prior to the commencement of normal 
trading, crossings during the after hours adjust phase nor 
any overseas trades or trades pursuant to the exercise of 
options over ordinary shares in the capital of the Company. 

 



SRN/HIN: I9999999999

Lodge your vote:

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

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form



 For your vote to be effective it must be received by 1:00pm (AEDT) on Wednesday, 13 November
2013

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
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 as they choose. If you mark
more than one box on an item your vote will be invalid on that item.

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%.

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.

Signing Instructions
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.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the information tab, "Downloadable Forms".

Comments & Questions:  If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

Turn over to complete the form

A proxy need not be a securityholder of the Company.

Novogen Limited
ABN 37 063 259 754

www.investorcentre.com
View your securityholder information, 24 hours a day, 7 days a week:

Review your securityholding

Update your securityholding

Your secure access information is:

PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.
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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 Resolution 1 by marking the appropriate box in step 2 below.

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 to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Novogen Limited hereby appoint

STEP 1

the Chairman OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
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 Novogen Limited to be held at The Museum of Sydney
Lecture Theatre, 37 Phillip Street, Sydney NSW on Friday, 15 November 2013 at 1:00pm and at any adjournment or postponement of that
Meeting.

STEP 3 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.



SIGN Signature of Securityholder(s) This section must be completed.
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

of the Meeting
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/           /

XX

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 Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1 is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

For
A

gain
st

A
bsta

in

Ordinary Business

1 Remuneration Report

2 Election of Mr Steven Coffey as a
Director

3 Election of Mr Robert Birch as a
Director

4 Election of Dr Andrew Heaton as
a Director

For
A

gain
st

A
bsta

in

Special Business

5 Subsequent approval of issues of
securities

6 Approval to issue further
convertible security to HBMF

7 Approval of additional capacity to
issue 10% of securities

STEP 2 Important - Voting Exclusions
If the Chairman of the Meeting is appointed as your proxy, or may be appointed by default and you do NOT wish to direct your proxy
how to vote as your proxy in respect of any of Resolutions 5, 6 and 7, please place a mark in the adjacent box. By marking this box,
you acknowledge that the Chairman of the Meeting may exercise your proxy even though he/she has an interest in the outcome of any
of the Resolutions 5, 6 and 7 and that votes cast by him/her for any such Resolution, other than as proxyholder, would be disregarded
because of that interest. If you do not mark the adjacent box, and you have not directed your proxy how to vote, the Chairman of the
Meeting will not cast your votes on any of those Resolutions and your votes will not be counted in calculating the required majority if a
poll is called on any of those Resolutions. The Chairman of the Meeting intends to vote undirected proxies in favour of each of
Resolutions 5, 6 and 7.
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