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NOVOGEN LIMITED 

ACN 063 259 754 

 

 
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE 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 IN RESPONSE TO THIS 
DOCUMENT, PLEASE CONSULT YOUR STOCKBROKER, SOLICITOR, ACCOUNTANT OR 

OTHER PROFESSIONAL ADVISER. 

 

 

 

 

 

 

 

 

NOTICE OF GENERAL MEETING, 

EXPLANATORY STATEMENT 

AND 

PROXY FORM 

 

 

 
THIS IS A NOTICE OF A GENERAL MEETING OF THE COMPANY TO BE HELD AT 2.00 PM 
(SYDNEY TIME) ON WEDNESDAY 24 JUNE 2015 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 2.00 PM (SYDNEY TIME) ON MONDAY 22 JUNE 2015. 
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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 the Resolution set out in the Notice of Meeting in Part C of this Document. 

The Resolution is to be voted on at the General Meeting of the Company to be held at 2.00pm 
(Sydney time) on Wednesday 24 June 2015 at The Museum of Sydney Lecture Theatre, 37 
Phillip Street, Sydney, New South Wales. 

You can vote by: 

 attending and voting at the Meeting in person (including by corporate representative); 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.   

To be valid for the purposes of the Meeting, the Company or the Share Registry must receive 
your duly completed Proxy Form by no later than 2.00 pm (Sydney time) on Monday 22 June 
2015. Full instructions for voting by proxy are detailed in Annexure B and on your Proxy Form. 

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 

20 May 2015 

Dear Shareholder 

I  am  pleased  to  invite  you  to  attend  the  General  Meeting  of  the  Shareholders  of  Novogen  Limited, 
which is scheduled to be held at The Museum of Sydney Lecture Theatre, 37 Phillip Street, Sydney, 

  New  South  Wales  on  Wednesday  24  June  2015  at  2.00  pm  (Sydney  time)  (Meeting).   Enclosed 
with  this  letter  is  the  Notice  of  Meeting  which  details  the  items  of  business  to  be  dealt  with  at  the 
Meeting. 

A General Meeting is an important event, usually called to deal with events that occur outside of the 
Annual General Meeting. I hope therefore that you will give this matter your attention. 

BACKGROUND 

In April 2015, the Board resolved to undertake a capital raising. An oncology pipeline of three drugs 
candidates and mounting evidence of significant opportunities in non-oncology therapeutic indications 
signalled a growing need for funds. The Board believed that it was in the best interests of the 
Company and its shareholders to grasp as many of the opportunities that it believed was practical to 
pursue, and to seek to maximise the length of time that the raised funds would suffice, in order to help 
secure the Company against adverse market conditions. 

On 21 April 2015, the Company announced that it had secured the commitment of 6 US funds to 
subscribe under a placement of the Company’s securities, raising approximately $15.5 million (before 
transaction costs) (Placement).  

The Company had at its disposal, a 15% ‘Headroom’ through which to issue the Placement Shares 
immediately and therefore acted promptly to complete that issue. The Company also agreed to issue, 
subject to receiving the approval of Shareholders, up to 51,750,000 short-term Options and up to 
25,875,000 longer-term Options to the applicants under the Placement.  

At the same time, it was one of the Board’s overriding objectives to extend to current Shareholders 
the opportunity to benefit from the same discount on securities offered to institutional investors under 
the Placement as well as to limit the dilutionary effect of the Placement on existing Shareholdings.   

This overriding objective led to the decision to announce the conduct of the Rights Issue at the same 
time as the Placement and to proceed immediately in light of strong market sentiment. The potential 
delay of up to 60 days to seek the approval of the US Securities and Exchange Commission to 
involve US residents in the Rights Issue, led the Board to the decision to limit the Rights Issue to 
holders of Shares trading on the ASX (as opposed to on the NASDAQ in the form of ADSs), 
something that required only registration of a prospectus in Australia and New Zealand.  

RESOLUTION 

The Resolution to be put to Shareholders at the Meeting relates to the Placement.  The Resolution 
seeks the approval of Shareholders to the issue of up to 51,750,000 Options exercisable at $0.30 
each for a 6-month term and up to 25,875,000 Options exercisable at $0.40 each for a 5-year term.

The Board recommends that Shareholders vote FOR the Resolution proposed in the Notice. 

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.  
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To be valid for the purposes of the Meeting, Proxy Forms must be completed and returned as 
instructed in Section 3 of Part C of this Document, by no later than 2.00 pm (Sydney time) on 
Monday 22 June 2015.  Full instructions for voting by proxy are detailed in Annexure B and on your 
Proxy Form. 

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 

 

Dr Graham Kelly
Executive Chairman  



 

 6 

PART C:  NOTICE OF GENERAL MEETING 

Section 1:  Time and Place of Meeting 

NOTICE is hereby given that a General Meeting 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 2 
below: 

Date:  24 June 2015 

Time:  2.00 pm (Sydney time) 

Location:  The Museum of Sydney Lecture Theatre, 37 Phillip Street, Sydney, NSW 
 

Section 2:  Business of the Meeting 

RESOLUTION 1 - APPROVAL OF ISSUE OF PLACEMENT OPTIONS  

To consider and, if thought fit, to pass the following resolution (with or without amendment) as an 
Ordinary Resolution: 

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approval is given to the 
issue of up to 51,750,000 Options exercisable at $0.30 each for a 6-month term and 25,875,000 
Options exercisable at $0.40 each for a 5-year term 77,625,000 Options, on the terms described 
in the Explanatory Statement.” 

OTHER BUSINESS 

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

 

Section 3:  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, together with any 
power of attorney (or a certified copy of it) under which a proxy is appointed: 

• directly to the Company, attention Company Secretary: 

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

o by facsimile to + 61 02 9476 0388; or 

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

or 
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• to the Share Registry: 

o by mail to Computershare Investor Services Pty Limited, GPO Box 242, Melbourne 
VIC 3001 Australia; 

o by facsimile to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside 
Australia); 

o by delivery to Level 4, 60 Carrington Street, Sydney NSW 2000 Australia, or 

o online at www.investorvote.com.au or for Intermediary Online subscribers only 
(custodians) www.intermediaryonline.com 

so that it is received no later than 2.00 pm (Sydney time) on Monday 22 June 2015. 

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 must be 
appointed to represent a specific proportion of the member’s voting rights. If the appointments do not 
specify the percentage or number of votes that each proxy may exercise, each proxy may exercise 
half of the votes. 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 will be deemed to be given in the favour of the Chair. 

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. 

Complete details on how to vote by proxy are set out in Annexure B and on your Proxy Form. 

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 Constitution and 
the Corporations Act) authorising him or her to act as the Shareholder’s representative. 

Please read this Document carefully and in its entirety before determining how you wish to vote in 
relation to the Resolution, and then cast your vote accordingly, either in person or by proxy or 
authorised representative. 

If you do not understand any part of this Document, or are in any doubt as to the course of action you 
should follow in response to this Document, you should contact your stockbroker or 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 
Shareholder if that person is registered as a Shareholder at 7.00 pm (Sydney time) on Monday 22 
June 2015. 

Voting Exclusion Statement 

In accordance with the Listing Rules, the following persons must not cast any votes on Resolution 1, 
and the Company will disregard any votes cast on that Resolution by: 

 Any person who may participate in the issue of the Placement Options and any person who 
might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities, 
if the Resolution is passed; and 
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 an Associate of that person or those persons. 

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

(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. 

 

By order of the Board 

 

Dr Graham Kelly
Executive Chairman  

Dated:  20 May 2015 
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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 Resolution to be considered at the Meeting.  It is given to 
Shareholders to help them determine how to vote on the Resolution 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 proposed Resolution. 

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

A. BACKGROUND TO APPLICABLE 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 or agree 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 shares on issue in the 
capital of the company in the 12 months prior to the proposed date of issue or agreement to 
issue (excluding any shares issued in reliance on the 15% rule or Listing Rule 7.1A (see 
below) 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 ASX-listed companies with the ability to seek shareholder 
approval – by means of a special resolution at an annual general meeting – to increase the 
‘headroom’ that they have under Listing Rule 7.1 to issue Equity Securities without 
shareholder approval to effectively 25% of the total number of ordinary shares on issue in 
the capital of the company in the 12 months prior to the proposed date of issue or 
agreement to issue (excluding any shares issued in reliance on the 15% rule or Listing Rule 
7.1A in that 12 month period) (LR7.1A Approval). 

The Company received LR7.1A Approval at its last Annual General Meeting held on 12 
November 2014. 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, namely 
the Shares.  

B. DISCLOSURE IN RELATION TO THE RESOLUTION 

Resolution 1 – Approval of issue of Placement Options 

Background 

On 21 April 2015, the Company announced that it had entered into definitive agreements 
with the US Investors to issue the Placement Shares, comprising 51,750,000 Shares, to 
raise a total of $15,525,000 (before transaction costs) and, subject to Shareholder approval, 
attaching Placement Options. 

The Placement Options are divided in two tranches: 

 Tranche 1: 51,750,000 options, each to purchase one Share at $0.30 each with an 
exercise period of 6 months (as detailed below); and 

 Tranche 2: 25,875,000 options, each to purchase one Share at $0.40 each with an 
exercise period of 5 years from their date of issue. 
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The Placement Options will not be listed unless the Company at its discretion applies to 
ASX for quotation and the requirements of ASX for an additional class of securities are able 
to be satisfied. 

Purpose of Resolution 

The purpose of the Resolution is to seek the approval of Shareholders to the issue of the 
above two tranches of Placement Options.  

If the Resolution is approved, this will enable the Company to issue the Placement Options 
as well as any Shares issued upon exercise of the Placement Options, without depleting the 
Company’s Headroom. In other words, if Shareholders approve the issue of the Placement 
Options, the issue of those Options and any Shares issued as a result of the exercise of 
those Options will not reduce any capacity available to the Company under Listing Rules 7.1 
and 7.1A to issue Equity Securities without Shareholder approval in the ensuing 12-month 
period.  

If the Resolution is not passed, the Company will not be in breach of its agreement with the 
US Investors. However, under the terms of the Placement, the Company will be unable to 
use any available Headroom to issue Equity Securities until all the Placement Options have 
been issued to the US Investors as agreed.  

Failure to obtain the approval of Shareholders to the issue of the Placement Options would 
restrict the ability of Novogen to seek more funds, although the Company believes that in 
the event that the Rights Issue is fully or largely subscribed for and that all Options and 
Placement Options are exercised, that no additional funding will be needed for the 
Company’s general running costs over the next 2 years. However, the Company would like 
to point out that the research and development opportunities currently identified have the 
potential to require presently unidentified capital requirements which, should the Company 
wish to explore the full potential of those opportunities, may require additional funding. 

Proceeds of Exercise of Placement Options 

If all Placement Options are exercised into Shares, the potential proceeds would be: 

 Tranche 1: $15,525,000 

 Tranche 2: $10,350,000 

As the Company cannot anticipate at what time the Placement Options will be exercised nor 
the capital structure of the Company at that time, it is not possible for the Board to form a 
view as at the date of this Document as to the potential dilutionary effect of the exercise of 
the Placement Options on existing Shareholders.  

Disclosure Statement 

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

Maximum Number of Securities 

The maximum number of Options that will be issued pursuant to Resolution 1 is 77,625,000.  

Date of issue of Placement Options 

The Company will issue the Placement Options as soon as possible after the Resolution is 
passed and in any event within three months after the date of the Meeting.   
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Issue price of Placement Options   

The Company agreed to issue the Placement Options for no further cash consideration as 
part of its placement of the Placement Shares to the US Investors at $0.30 each, which 
raised a total of $15,525,000 for the Company (before transaction costs).  

 Allottees  

The Placement Options will be issued to the US Investors, namely: 

 Hudson Bay Master Fund Ltd; 

 Anson Investments Master Fund LP; 

 Iroquois Capital Investment Group LLC;  

 Iroquois Master Fund Ltd;  

 Sabby Healthcare Master Fund, Ltd; 

 Sabby Volatility Warrant Master Fund, Ltd;  

 Empery Asset Master, Ltd; Empery Tax Efficient II, LP;  

 Empery Tax Efficient, LP; and  

 Pinz Capital International LP,  

or their respectively nominees, provided that no such person can be a related party of the 
Company for the purposes of the Listing Rules and the Corporations Act.  

Terms of Placement Options 

Each Placement Option from Tranche 1 will confer on its holder the right to purchase one 
Share at $0.30 per Share and will be exercisable at any time within six months from its date 
of issue.  

Each Placement Option from Tranche 2 will confer on its holder the right to purchase one 
Share at $0.40 per Share and will be exercisable at any time within five years from its date 
of issue. 

Any Shares issued upon the exercise of the Placement Options will, upon their issue, rank 
pari passu with, and be issued on the same terms and conditions as, all other Shares. 

The Placement Options are unlisted and, subject to the Corporations Act, the Listing Rules 
and the Constitution, are freely tradeable.  

Upon exercise of any of the Placement Options, the Company will apply for quotation of the 
Shares issued as a result of the exercise, subject to any restrictions imposed by the ASX.  

The full terms and conditions of issue of the Placement Options are set out in Annexure A. 

Voting Exclusion Statement 

The voting exclusion statement in respect of Resolution 1 is set out in Section 3 of this Part 
C. 
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PART E:  GLOSSARY 

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

$ Australian dollars. 

15% Rule Has the meaning given to that term in Section A of the 
Explanatory Statement. 

ADS An American Depository Share, each representing 25 Shares. 

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 Listing Rule 19.12. 

Board The board of directors of the Company as at the date of this 
Document. 

Chair The person chairing the Meeting. 

Company Novogen Limited ACN 063 259 754. 

Constitution The constitution of the Company. 

Corporations Act Corporations Act 2001 (Cth). 

Document This document entitled “Notice of General Meeting, Explanatory 
Statement and Proxy Form” and any annexures or schedules to or 
of the foregoing. 

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

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

Headroom The ability of the Company to issue Equity Securities without 
requiring Shareholder approval under Listing Rules 7.1 and/or 
7.1A (as applicable). 

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

Meeting                             The General Meeting of the Company convened by the Notice. 

Notice or Notice of Meeting The notice convening this Meeting of which the Explanatory 
Statement forms part. 

Option An option to acquire one Share. 

Placement The placement by the Company to the US Investors of Shares 
and (subject to Shareholder approval) Options to raise 
$15,525,000, announced 21 April 2015. 

Placement Options Collectively, the:  

(a) 51,750,000 Options exercisable at $0.30 each, with an 
expiry date of 6 months following the earlier of: 

(i) the US Registration Effective Date; and 

(ii) the date on which the Shares to be issued upon 
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exercise of these Options are eligible for resale 
under Rule 144 of the U.S. Securities Act; and  

(b) 25,875,000 Options exercisable at $0.40 each, with an 
expiry date of 5 years from their date of issue,  

that are proposed to be issued to the US Investors if the 
Resolution is passed. These Options will carry the terms set out 
in the Explanatory Statement. 

Placement Shares Collectively, the 51,750,000 Shares issued under the Placement 
at $0.30 each. 

Proxy Form The proxy form attached to this Document. 

Resolution or Resolution 1 The resolution set out in the Notice. 

Rights Issue The pro-rata non-renounceable offer to eligible Shareholders of 1 
new Shares for every 6 Shares held by eligible Shareholders as at 
7.00pm (Sydney time) on 1 May 2015, with: 

(a) 2 attaching Options exercisable at $0.30 each for 6 months 
after their issue; and 

(b) 1 attaching Option exercisable at $0.40 each for 5 years 
after their issue,  

for every 2 new Shares subscribed for and issued under the offer. 

Share A fully paid ordinary share in the issued capital of the Company. 

Share Registry Computershare Investor Services Pty Limited ACN 078 279 277 
of Level 4, 60 Carrington Street, Sydney, New South Wales. 

Shareholder A registered holder of one or more Share(s). 

Tranche 1 Placement 
Options 

Collectively, those Placement Options referred to in paragraph (a) 
of the definition of “Placement Options”. 

Tranche 2 Placement 
Options 

Collectively, those Placement Options referred to in paragraph (b) 
of the definition of “Placement Options”. 

US The United States of America. 

US Investors Collectively, the applicants under the Placement, being Hudson 
Bay Master Fund Ltd; Anson Investments Master Fund LP; 
Iroquois Capital Investment Group LLC; Iroquois Master Fund Ltd; 
Sabby Healthcare Master Fund, Ltd; Sabby Volatility Warrant 
Master Fund, Ltd; Empery Asset Master, Ltd; Empery Tax 
Efficient II, LP; Empery Tax Efficient, LP; and Pinz Capital 
International LP. 
 

US Registration Effective 
Date 

The date of effectiveness of the Registration Statement to be filed 
by the Company under the U.S. Securities Act to allow for the 
issue of ADSs representing the Placement Shares and the Shares 
to be issued on exercise of the Placement Options. 

U.S. Securities Act The U.S. Securities Act of 1993, as amended. 
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ANNEXURE A – TERMS AND CONDITIONS OF PLACEMENT OPTIONS  
 
1. Each Option entitles the holder to one ordinary fully paid share in the issued capital of the 

Company (Share). 
 
2. The Options are exercisable at any time prior to 5.00pm (Sydney time) on:  
 

(a) Tranche 1 Placement Options: 6 month anniversary of the earlier of: (i) the US 
Registration Effective Date; and (ii) the date on which the Shares underlying the 
Options are eligible for resale under Rule 144 of the U.S. Securities Act; or 
 

(b) Tranche 2 Placement Options: 5 year anniversary of their date of issue, 
 
(Expiry Date) by completing the Option Exercise Form and delivering it together with the 
payment for the number of Shares in respect of which the Options are exercised to the 
registered office of the Company. Any Option that has not been exercised prior to the Expiry 
Date automatically lapses. 
 

3. The exercise price of the Options is: 

(a) Tranche 1 Placement Options: $0.30 per Option payable in full on exercise; or 
 

(b) Tranche 2 Placement Options: $0.40 per Option payable in full on exercise. 
 

4. Subject to the Corporations Act, the Listing Rules and the Constitution, the Options are 
freely transferable.  

 
5. All Shares issued upon exercise of Options will rank pari passu in all respects with, and will 

have the same terms as, the Company’s then issued Shares. The Company will apply for 
official quotation by ASX of all Shares issued upon exercise of Options, subject to any 
restriction obligations imposed by ASX. 

 
6. The Options will not give any right to participate in dividends until Shares are issued 

pursuant to the exercise of the relevant options. 
 
7. The Company shall not effect any exercise of an Option, and a holder shall not have the 

right to exercise any portion of an Option, to the extent that after giving effect to such 
issuance after exercise, such holder (together with the holder’s affiliates), would beneficially 
own (calculated in accordance with section 13(d) of the US Securities Exchange Act of 
1934, and the rules and regulations promulgated thereunder) in excess of 4.99% of the total 
number of Shares of the Company outstanding immediately after giving effect to the 
issuance of Shares upon exercise of such Option. 

 
8. There are no participation rights or entitlements inherent in the Options and holders will not 

be entitled to participate in new issues of capital offered to shareholders during the currency 
of the Options.  The Company will ensure that Option holders will be allowed at least 4 
business days’ notice to allow for the conversion of Options prior to the record date in 
relation to any offer of securities made to shareholders (or such shorter period agreed 
between the Company and the Option holder in writing). 

 
9. In the event of any reconstruction (including consolidation, sub-division, reduction or return) 

of the issued capital of the Company prior to the Expiry Date, the number of Options or the 
exercise price of the Options or both shall be reconstructed in accordance with the Listing 
Rules applying to a reorganisation of capital at the time of the reconstruction. 

 
10. The rights of the Option holder may be changed to the extent necessary to comply with the 

Listing Rules applying to a reorganisation of capital at the time of the reorganisation. 
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ANNEXURE B – TO VOTE BY COMPLETING THE PROXY FORM 

STEP 1 - Appointment of Proxy 

Indicate here who you want to appoint as your Proxy 

If you wish to appoint the Chair as your proxy, mark the box.  If you wish to appoint someone other 
than the Chair as your proxy please write the full name of that individual or body corporate.  If you 
leave this section blank, the Chair will be your proxy.  A proxy need not be a Shareholder.  Do not 
write the name of the Company or your name in the space. 

Proxy which is a Body Corporate 

Where a body corporate is appointed as your proxy, the representative of that body corporate 
attending the Meeting must have provided the Company with a duly signed “Appointment of 
Corporate Representative” form prior to admission.  An Appointment of Corporate Representative 
form can be obtained from the Share Registry. 

Appointment of a Second Proxy 

You are entitled to appoint up to two proxies to attend the Meeting and vote on a poll.  If you wish to 
appoint a second proxy, an additional Proxy Form may be obtained by telephoning the Share Registry 
or you may use a photocopy this form. 

To appoint a second proxy you must complete two Proxy Forms and return both forms together in the 
same envelope.  

On each Proxy Form, you must state the percentage of your voting rights or the number of securities 
applicable to that form.  If the appointments do not specify the percentage or number of votes that 
each proxy may exercise, each proxy may exercise half of the votes. 

STEP 2 - Voting Directions to your Proxy 

You can tell your proxy how to vote. 

To direct your proxy how to vote, place a mark in one of the boxes opposite each item of business.  
All your securities will be voted in accordance with such a direction unless you indicate only a portion 
of voting rights are to be voted on any item by inserting the percentage or number of securities you 
wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a given item, your 
proxy may vote as he or she chooses.  If you mark more than one box on an item, your vote on that 
item will be invalid. 

STEP 3 - Sign the Form 

This form must be signed.  In the spaces provided, you must sign this form as follows: 

Individual:  this form is to be signed by you as the registered securityholder. 

Joint Holding:  where the holding is in more than one name, you and all other registered holders of 
that holding must sign. 

Power of Attorney:  to sign under a Power of Attorney, you must have already lodged the Power of 
Attorney (or a certified copy of it) with the Company or the Share Registry.  Alternatively, attach a 
certified copy of the Power of Attorney to this form when you return it. 

Company:  this form must be signed by a director jointly with either another director or a company 
secretary.  Where the company has a sole director who is also the sole company secretary, this form 
must be signed by that person.  Please indicate the office held by signing in the appropriate place. 
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STEP 4 - Lodgement of a Proxy 

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address 
given below by not later than 48 hours before the commencement of the Meeting at 2.00 pm (Sydney 
time) on Wednesday 24 June 2015.  Any Proxy Form received after that time will not be valid for the 
scheduled Meeting. 

Proxies may be lodged: 

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 and signed Proxy Form: 

• directly to the Company, attention Company Secretary: 

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

o by facsimile to + 61 02 9476 0388; or 

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

or 

• to the Share Registry: 

o by mail Computershare Investor Services Pty Limited, GPO Box 242, Melbourne VIC 
3001 Australia; 

o by facsimile to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside 
Australia); 

o delivery to Level 4, 60 Carrington Street, Sydney NSW 2000 Australia, or 

o online at www.investorvote.com.au or for Intermediary Online subscribers only 
(custodians) www.intermediaryonline.com. 

Proxy forms must be received by 2.00 pm Monday 22 June 2015 to 
be valid. 



SRN/HIN: I9999999999

Lodge your vote:
Online:
www.investorvote.com.au

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 2:00pm on Monday 22 June 2015

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 or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

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

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 help tab, "Printable 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.

GO ONLINE TO VOTE, or turn over to complete the form

A proxy need not be a securityholder of the Company.

Novogen Limited
ABN 37 063 259 754

Control Number: 999999

PIN: 99999

Go to www.investorvote.com.au or scan the QR Code with your mobile device.
Follow the instructions on the secure website to vote.

Vote online

Your access information that you will need to vote:

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

 •
•

T 000001 000 NRT

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Samples/000001/000001/i12

*
S
0
0
0
0
0
1
1
2
Q
0
1
*




I   9999999999

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 General Meeting of Novogen Limited to be held at the Museum of Sydney Lecture
Theatre, 37 Phillip Street, Sydney, New South Wales on Wednesday 24 June 2015 at 2.00pm and at any adjournment or postponement of that
meeting.

STEP 2 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. 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.

of the Meeting

I ND
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1 Approval of Issue of Placement Options



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




