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THIS DOCUMENT IS IMPORTANT AND REQUIRES 
YOUR IMMEDIATE ATTENTION. 

IF YOU ARE IN ANY DOUBT ABOUT THE ACTION YOU SHOULD TAKE, 
PLEASE CONSULT YOUR  

PROFESSIONAL ADVISER. 
 
 
 

NOTICE OF THE GENERAL MEETING TO BE HELD AT 
THE INSTITUTE OF CHARTERED ACCOUNTANTS, BURKE & WILLS ROOM, LEVEL 9,  

33 ERSKINE STREET, SYDNEY NSW 2000 
AT 12:00pm SYDNEY TIME ON TUESDAY, 30 OCTOBER 2012 

TO BE VALID, FORMS OF PROXY FOR USE AT THE GENERAL MEETING MUST BE 
COMPLETED AND RETURNED TO THE COMPANY NO LATER THAN 

12:00PM (SYDNEY TIME) ON SUNDAY, 28 OCTOBER 2012 
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Section A  Notice of General Meeting 

NOTICE IS HEREBY GIVEN that the General Meeting of the Shareholders of Bioxyne Limited 
ACN 084 464 193 (BXN or the Company) will be held at the Institute of Chartered Accountants, 
Burke & Wills Room, Level 9, 33 Erskine Street, Sydney NSW 2000 on Tuesday, 30 October 2012 at 
12:00pm (Sydney time). 

This Notice of General Meeting has been prepared by the Company to comply with the Corporations 
Act following receipt by the Company of two requisitions to convene a general meeting of 
Shareholders to consider resolutions to remove specific Directors and appoint two new Directors. 

The Explanatory Memorandum provides additional information on matters to be considered at the 
General Meeting. The Explanatory Memorandum and Proxy Form are part of this Notice of General 
Meeting. 

Defined terms used in this Notice of General Meeting have the meanings given to them in the 
Glossary accompanying this Notice of General Meeting. 

1. Resolutions 

1.1 Resolution 1: Removal of Mr Ian Mutton as Director 

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

“That Mr Ian Mutton be removed as a director of Bioxyne Limited.” 

1.2 Resolution 2: Removal of Mr David Radford as Director 

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

“That Mr David Radford be removed as a director of Bioxyne Limited.” 

1.3 Resolution 3: Election of Dr Stewart James Washer as Director 

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

“That Dr Stewart James Washer, having consented to act, be elected as a director of 
Bioxyne Limited.” 

1.4 Resolution 4: Removal of Dr Jeremy Curnock Cook as Director 

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

“That Dr Jeremy Curnock Cook be removed as a director of Bioxyne Limited 
with immediate effect.” 

1.5 Resolution 5: Removal of Dr Douglas Wilson as Director 

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

“That Dr Douglas Wilson be removed as a director of Bioxyne Limited with immediate 
effect.” 

1.6 Resolution 6: Removal of Mr Glenn Crisp as Director 

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

“That Mr Glenn Crisp be removed as a director of Bioxyne Limited with immediate 
effect.” 
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1.7 Resolution 7: Election of Mr Anthony Ho as Director 

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

“That Mr Anthony Ho, having consented to act, be elected as a director of Bioxyne 
Limited with immediate effect.” 

2. Determination of membership and voting entitlement 

For the purpose of determining a person’s entitlement to vote at the General Meeting, a 
person will be recognised as a Shareholder of the Company and the holder of Shares if that 
person is registered as a holder of those Shares at 5:00 pm Sydney time on Friday,  
26 October 2012. 

3. Votes of Shareholders 

On a show of hands, each Shareholder present in person or by proxy (or, in the case of a 
body corporate, by a representative) at the General Meeting who is entitled to vote shall have 
one vote. 

On a poll, every Shareholder present in person or by attorney or by proxy (or, in the case of a 
body corporate, by a representative) who is entitled to vote shall have one vote for each 
Share held by him, her or it. 

4. Proxies 

Please note that: 

(a) a Shareholder entitled to attend and vote at the General Meeting is entitled to appoint 
no more than two proxies; 

(b) an instrument appointing a proxy must be in the form of the proxy form attached to 
this Notice of General Meeting; 

(c) where more than one proxy is appointed, each proxy must be appointed to represent 
a specified proportion of the Shareholder's voting rights. If a Shareholder appoints two 
proxies, neither person may vote on a show of hands and on a poll, each person may 
only exercise the voting rights for the portion of votes the person holds; 

(d) a proxy may be a Shareholder of the Company; 

(e) a proxy need not be a Shareholder of the Company; 

(f) where a Shareholder appoints 2 proxies, the following rules apply: 

(i) each proxy may exercise half of the Shareholder's voting rights if the 
appointment does not specify a proportion or number of the Shareholder's 
voting rights the proxy may exercise; 

(ii) on a show of hands, neither proxy may vote; and 

(iii) on a poll, each proxy may only exercise the voting rights the proxy 
represents; 

(g) a proxy has the authority to vote on the Shareholder's behalf as he or she thinks fit, 
on any motion to adjourn the General Meeting, or any other procedural motion, unless 
the Shareholder gives a direction to the contrary; 
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(h) a valid proxy form will be deemed to confer authority to demand or join in demanding 
a poll; 

(i) to be valid, a proxy form must be signed by the Shareholder or the Shareholder's 
attorney or, if the Shareholder is a corporation, executed in accordance with the 
corporation's constitution and the Corporations Act (and may be signed on behalf of 
the corporation by its attorney); and 

(j) to be valid, a proxy form and the power of attorney or other authority (if any) under 
which it is signed (or an attested copy of it) must be received by no later than 
12.00 pm (Sydney time) on Sunday, 28 October 2012: 

by Computershare Investor Services Pty Limited 

 - by mail Computershare Investor Services Pty Limited  

GPO Box 242, Melbourne, VIC 3001 AUSTRALIA 

or - by facsimile: (within Australia) 1800 783 447 

(outside Australia)+61 3 9473 2555 

 

By order of the Board: 

 

Ian Mutton 
Chairman 

Dated:  
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Section B  Explanatory Memorandum 

1. Introduction 

This Explanatory Memorandum contains the information needed for Shareholders to assess 
the Resolutions to be put to them at the General Meeting of the Company on Tuesday, 30 
October 2012. A Notice of General Meeting accompanies this Explanatory Memorandum. 

This Explanatory Memorandum, as well as the Notice of General Meeting, should be read 
carefully and in their entirety. 

2. Background 

In accordance with section 249D of the Corporations Act, a general meeting is required to be 
called upon the request of Shareholders with at least 5% of the votes that may be cast at a 
general meeting of the Company. 

Pursuant to section 249D of the Corporations Act, the Company was served with the following 
notices: 

(a) the OPAM Notice from Octa Phillip Asset Management Limited ACN 064 847 669 
(OPAM) dated 5 September 2012 to convene a general meeting of Shareholders to 
consider resolutions to remove Messrs Ian Mutton and David Radford as Directors 
and appoint Dr Stewart James Washer as a Director; and 

(b) the Wigram Notice from Wigram Trading Pty Limited ACN 082 209 201 (Wigram) 
dated 30 August 2012 to convene a general meeting of Shareholders to consider 
resolutions to remove Dr Jeremy Curnock Cook, Dr Douglas Wilson and Mr Glenn 
Crisp as Directors and appoint Mr Anthony Ho as a Director.  

OPAM currently holds 20.35% of the shares in the capital of the Company and Wigram 
currently holds 8.82% of the shares in the capital of the Company and both shareholders are 
seeking to make changes to the Board. 

3. Resolutions 1 and 2 – Removal of Directors – Messrs Ian Mutton and 
David Radford 

In accordance with the requirements of the Company's Constitution and the Corporations Act, 
the Company has convened the General Meeting to allow Shareholders to vote on the 
removal of Messrs Ian Mutton and David Radford as Directors. 

Pursuant to section 203D(1) of the Corporations Act, a public company may by resolution 
remove a director from office despite anything in: 

• the Company's Constitution; 

• an agreement between the company and the director; or 

• an agreement between any or all members of the company and the director. 

In accordance with section 203D(4) of the Corporations Act, Messrs Ian Mutton and David 
Radford have each provided a statement contained in Section E and Section F respectively to 
the Company. In addition, OPAM has also provided a statement made in accordance with 
section 249P(2) of the Corporations Act to the Company and this statement can be found in 
Section D . 
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4. Resolution 3 – Election of Dr Stewart James Washer as Director 

Resolution 3 is put to Shareholders to consider the appointment of Dr Stewart James Washer 
as a Director. 

OPAM has provided the Company with a short biography of Dr Stewart James Washer and 
this can be found in Section D . 

5. Resolutions 4, 5 and 6– Removal of Directors – Dr Jeremy Curnock 
Cook, Dr Douglas Wilson and Mr Glenn Crisp 

In accordance with the requirements of the Company's Constitution and the Corporations Act, 
the Company has convened the General Meeting to allow Shareholders to vote on the 
removal of Dr Jeremy Curnock Cook, Dr Douglas Wilson and Mr Glenn Crisp as Directors. 

In accordance with section 203D(4) of the Corporations Act, Dr Jeremy Curnock Cook, Dr 
Douglas Wilson and Mr Glenn Crisp have each provided a statement contained in Section H , 
Section I and Section J respectively to the Company. In addition, Wigram has also provided a 
statement made in accordance with section 249P(2) of the Corporations Act to the Company 
and this statement can be found in Section G . 

6. Resolution 7 – Election of Mr Anthony Ho as Director 

Resolution 7 is put to Shareholders to consider the appointment of Mr Anthony Ho as a 
Director. 

Wigram has provided the Company with a short biography of Mr Anthony Ho and this can be 
found in Section G . 
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Section C  Glossary 

1. Definitions 

The following definitions are used in the Notice of General Meeting and the Explanatory 
Memorandum: 

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

Board or Board of Directors means the board of Directors of the Company; 

Company or BXN means Bioxyne Limited ACN 084 464 193; 

Corporations Act means Corporations Act 2001 (Cth); 

Directors means the directors of the Company; 

Explanatory Memorandum means the explanatory memorandum set out in Section B of this 
document; 

General Meeting means the general meeting of the Company to be held on Tuesday, 30 
October 2012 pursuant to the Notice of General Meeting; 

Notice of General Meeting or Notice means the notice of General Meeting set out in Section 
A of this document; 

OPAM means Octa Phillip Asset Management Limited ACN 064 847 669; 

OPAM Notice means the notice from OPAM, sent to the Company on 5 September 2012, 
requiring the calling of a general meeting of the Company, which is set out in Section D ; 

Proxy Form means the proxy form contained in Section K of this Notice of Meeting; 

Resolution means a resolution passed by the requisite majority of members of the Company 
on a show of hands or by the requisite majority of votes given on a poll; 

Share means a fully paid ordinary share in the issued capital of the Company and Shares 
means any two or more of them;  

Shareholder means a holder of a Share;  

Wigram means Wigram Trading Pty Limited ACN 082 209 201; and 

Wigram Notice means the notice from Wigram, sent to the Company on 30 August 2012, 
requiring the calling of a general meeting of the Company, which is set out Section G . 

2. Interpretation 

For the purposes of interpreting the Notice of General Meeting and the Explanatory 
Memorandum: 

(a) the singular includes the plural and vice versa; 

(b) words importing any gender include both genders; 
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(c) reference to any statute, ordinance, regulation, rule or other law includes all 
regulations and other instruments and all consolidations, amendments, re-enactments 
or replacements for the time being in force; and 

(d) all headings, bold typing and italics (if any) have been inserted for convenience of 
reference only and do not limit or affect the meaning or interpretation of the Notice of 
General Meeting and the Explanatory Memorandum. 
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Section D  OPAM Notice 
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Section E  Statement by Mr Ian Mutton 
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Section F  Statement by Mr David Radford 
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Section G  Wigram Notice 
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Section H  Statement by Mr 
Jeremy Curnock 

Cook 

 



 

 

 Page 28 

Section I  Statement by Dr 
Douglas Wilson 
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Section J  Statement by Mr 
Glenn Crisp 
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Section K  Proxy Form 
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