
 
 

 

 
 
 
NEXT SCIENCE LIMITED 
ACN 622 382 549 
 
 
 
 
 
NOTICE OF 2021 
ANNUAL GENERAL  
MEETING 
 
 
 
 
Wednesday, 5 May 2021 
 
The 2021 Annual General Meeting of Next Science Limited will be held at Dexus Place, Level 5, 1 
Margaret Street, Sydney NSW 2000 and virtually on Wednesday, 5 May 2021 at 10.00am (Sydney 
time). 
 
Next Science shareholders wishing to participate virtually should visit our website at 
www.nextscience.com/investor-centre/?page=shareholder-meetings for information on how to 
participate, including how to attend, vote and ask questions online. 
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Dear Shareholder, 
 
On behalf of the Board of Directors of Next Science Limited (Next Science/Company), I am pleased to 
invite you to Next Science’s 2021 Annual General Meeting (AGM). 
 
The AGM will be held on Wednesday, 5 May 2021 commencing at 10.00am (Sydney time). Shareholders 
may choose to attend in person or virtually. 
 
Virtual attendance. You may attend the AGM virtually by using the following online link: 
https://agmlive.link/NXS21. You will have the ability to ask questions and vote during the meeting. A 
Guide on how to use the online facility is available on Next Science’s website at: 
https://investors.nextscience.com/investor-centre/?page=shareholder-meetings.   
 
Physical attendance – how to find us. The Annual General Meeting will be held physically at Level 5, 1 
Margaret Street, Sydney. The venue is easily accessible from Wynyard train station and there are multiple 
parking stations located within walking distance.  
 

 
 
Voting before the AGM. You may, and are encouraged to, enter your vote on the items of business ahead 
of the AGM by completing and returning the enclosed Voting and Proxy Form (or by voting online) no later 
than 10.00am (Sydney time) on Monday, 3 May 2021. The details on how to do this are specified in the 
Notice of Meeting and on the Voting and Proxy Form provided. 
 
Questions and comments. I encourage you to submit questions and comments ahead of the AGM using 
the enclosed Question Form or online when you submit your votes. Instructions on how to do this are 
specified in this Notice of Meeting. We will endeavor to deal with any questions and comments received as 
follows: 

• Questions relating to specific items of business, including any questions for the auditor, will be 
dealt with when that item of business is being considered during the AGM; 

• Questions and comments regarding the management of Next Science will be dealt with following 
my Chair’s address and the Managing Director’s presentation; and 

• Questions that fall outside of the above areas and are appropriate will if possible, be addressed 
during the AGM or be forwarded to the appropriate staff member to address after the AGM. 

 
Items of business. The formal items of business are set out on page 3. In addition, I will give an address 
as Chair and Judith Mitchell, Next Science’s Managing Director, will present a business update. You will be 
able to listen to both the address and presentation via the online webcast. A copy of my address and the 
Managing Director’s presentation will also be released on the ASX prior to the commencement of the 
meeting and be available on Next Science’s website.  
 
If you have any questions, please do not hesitate to contact Next Science’s Company Secretary, Gillian 
Nairn on +61 2 9188 7772 or by email to: gillian@dolmatoffnairn.com.au. 
 
Thank you for your support of Next Science. 
 
Yours sincerely, 
 

 
George Savvides AM 
Chair, Next Science Board of Directors



 

3 
 

ITEMS OF BUSINESS 
 
1. Receipt of 2020 Annual Financial Report 

 
To receive and consider the Annual Financial Report, the Directors’ Report, and the Independent 
Auditor’s Report of Next Science for the financial year ended 31 December 2020. 

 
2. Director re-election 
 

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

“That Daniel Spira who retires pursuant to Rule 20.6(a) of the Company’s Constitution, and 
being eligible, is re-elected as a director of the Company.” 

 
Board voting recommendation: FOR 

 
3. Remuneration report 

 
To consider and, if thought fit, pass the following as a non-binding ordinary resolution of Next 
Science: 
 

“That the Company’s Remuneration Report for the period 1 January 2020 to 31 December 
2020, as included in the Directors’ Report, is adopted.” 

 
Note that in accordance with Section 250R(3) of the Corporations Act 2001 (Cth), the vote on this 
item is advisory only and does not bind the Directors or Next Science. 

 
Board voting recommendation: The Directors abstain from making a recommendation in the 
interests of good corporate governance. 

 
4. Approval of prior issue of placement shares 

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

“That the issue of 6,666,666 fully paid ordinary shares at an issue price of $1.20 per share, on 
the terms and conditions set out in the Explanatory Notes included within this Notice of 
Meeting, is approved under and for the purposes of Listing Rule 7.4 and all other purposes.” 

 
Board voting recommendation: FOR 

 
5. Renew proportional takeover provisions 

 
To consider and, if thought fit, pass the following as a special resolution of Next Science: 
 

“That the proportional takeover provisions contained in Rule 37 of the Company’s Constitution, 
as set out in Annexure A to the Notice of Meeting, be renewed for a period of three years 
commencing on the day that this resolution is passed.” 

 
Board voting recommendation: FOR 

 
The Explanatory Notes accompanying this Notice of Meeting provide additional information regarding 
the above items of business and form part of this Notice of Meeting. 
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IMPORTANT INFORMATION - PARTICIPATION AND VOTING 
 
Determining if you are eligibile to vote and participate at the AGM 
 

Investor Eligibility 
Shareholder In accordance with regulation 7.11.37 of the Corporations Regulations 2001 (Cth), 

registered holders of shares of Next Science as at 7.00pm (Sydney time) on 
Monday, 3 May 2021 will be entitled to participate in and vote at the AGM. 
 

Joint holder If more than one joint holder of shares participates in the AGM (whether 
personally, by proxy or by attorney or by representative) and tenders a vote, only 
the vote of the joint holder whose name appears first on the register will be 
counted. 
 

Option holders Not eligible to vote. 
 

 
How you can vote 
 
If you are entitled to participate in and vote at the AGM, you can vote your shares in one of the 
following ways. Next Science reserves the right to declare a Voting and Proxy Form invalid if it is not 
received in either of these ways. 
 
Shareholders are encouraged to call Next Science’s share registry, Link Market Services (Link), if you 
have any questions regarding submitting your votes, by phoning 1300 554 474 (within Australia) or 
+61 1300 554 474 (Overseas). 
 

Voting 
Option 

Details Steps 

ONLINE, 
prior to the 
AGM 
 

You may vote your shares online prior 
to the AGM. 
 

Go to: www.linkmarketservices.com.au   
 
To be effective, your votes must be 
received by Next Science no later than 
10.00am (Sydney time) on Monday, 3 May 
2021. 
 

BY POST 
OR FAX, 
prior to the 
AGM 

Direct Vote 
Shareholders may complete Section A 
of the enclosed Voting and Proxy 
Form and deliver it to Next Science 
prior to the AGM. 
 
Shareholders should complete their 
voting directions by selecting 'FOR' or 
'AGAINST' or ‘ABSTAIN’ for each 
resolution on the Voting and Proxy 
Form. 
 
Appoint a Proxy or Nominee 
Alternatively, Shareholders may 
appoint a proxy or proxies to vote and 
act on your behalf at the AGM.  A proxy 
need not be a Shareholder and can be 
an individual or a body corporate. 
 
You may appoint one or two proxies 
(but no more). If two proxies are 
appointed, you may specify the 
proportion or number of the votes each 

Completed Voting and Proxy Forms may 
be posted to: 
 

Next Science Limited 
C/- Link Market Services Limited 
Locked Bag A14 
Sydney South NSW 1235 
Australia 

 
Alternatively, completed Voting and Proxy 
Forms may be faxed to:  
 

+61 2 9287 0309 
 

To be effective, your completed Voting and 
Proxy Form must be received by Next 
Science no later than 10.00am (Sydney 
time) on Monday, 3 May 2021. 
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Voting 
Option 

Details Steps 

proxy is appointed to exercise. In 
accordance with Rule 17.1 of Next 
Science’s Constitution, if no proportion 
or number is specified, each proxy may 
exercise half of the Shareholder’s 
votes. 

If you appoint the Chair of the AGM as 
your proxy, or the Chair becomes your 
proxy by default, and you do not direct 
your proxy how to vote on item  3, then 
by submitting the proxy form you will be 
expressly authorising the Chair to 
exercise your proxy on the relevant 
resolution, even though the resolutions 
are connected, directly or indirectly, 
with the remuneration of Key 
Management Personnel. 

To appoint a proxy, Shareholders 
should complete Section B of the 
enclosed Voting and Proxy Form. 
 
If no direction is given on an item or if 
Section A and Section B are both 
completed on the Voting and Proxy 
Form, your vote may be passed to the 
Chair of the AGM as your proxy. The 
Chair will vote in accordance wth the 
voting intentions stated below. 
 

ATTENDING 
THE 
MEETING - 
Virtually 

You may vote during the AGM by 
attending the AGM virtually. You can do 
this by logging into the online facility at 
https://agmlive.link/NXS21, where 
you will be able to register and vote 
online, in real time, at the AGM. 
 
You should ensure that you have 
access to a laptop, computer, tablet or 
mobile device and be connected to 
internet to use the virtual AGM facility. 
 

Registration for the online facility will 
commence from 9.30am on Wednesday, 
5 May 2021.  
 
Shareholders 
When you log into the online platform 
https://agmlive.link/NXS21, you will be 
required to register as a Shareholder or 
proxy holder and will be able to vote your 
shares or the shares you represent as 
proxy. If you are a Shareholder, you will 
need to provide your Shareholder number 
and the postcode for your shareholding to 
register to vote once you have logged in. 
 
If you need assistance locating your 
Shareholder number, please contact Link 
on 1800 990 363. 
 
Proxy holders 
A proxy who is attending the virtual 
meeting will need a proxy number, issued 
by Link, to register to vote once logged in. 
The share registry, Link, will endeavour to 
provide confirmation of the proxy number 
to nominated proxy holders to the 
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Voting 
Option 

Details Steps 

registered email address of the appointing 
Shareholder the day prior to the AGM and 
following lodgement of the proxy 
appointment. 
 
If you experience any technical 
difficulties during the AGM, please 
contact Link by phoning: 1800 990 363. 
 
More information is available in the Guide 
on how to use the online facility which is 
available on Next Science’s website at: 
https://investors.nextscience.com/investor-
centre/?page=shareholder-meetings. 
 

ATTENDING 
THE 
MEETING - 
Physically 

If you attend the AGM in person, you will 
be able to register and vote at the AGM 
by attending Level 5, 1 Margaret 
Street, Sydney NSW. 
 
You will be required to adhere to 
enhanced hygiene, registration and 
physical distancing requirements in 
order to gain access to the AGM. For 
example, you may be required to 
undertake a temperature check and 
wear a mask.  
 

Registration will commence from 9.30am 
(Sydney time) on Wednesday, 5 May 
2021. 
 
To facilitate a smooth registration, please 
bring a copy of your Voting and Proxy Form 
with you on the day. 
 

 
Power of attorney 
 
If you appoint an attorney to act on your behalf at the AGM your appointment must be made by a duly 
executed power of attorney.  The power of attorney (or a certified copy of it) must be received by Next 
Science’s share registry no later than 10.00am (Sydney time) on Monday, 3 May 2021. 
 
Corporate representatives 
 
A body corporate which is a Shareholder, or which has been appointed as a proxy, must ensure that it 
appoints a corporate representative in accordance with section 250D of the Corporations Act to 
exercise its powers at the AGM. The representative should deliver to Next Science, prior to the AGM, 
a properly executed letter or other document confirming its authority to act as the company’s 
representative.  
 
Voting intentions and exclusions 
 
Voting exclusions apply to items 3 and 4 as set out in this Notice of Meeting. The Chair of the AGM 
intends to vote all available proxies in favour of (‘FOR’) items 3 and 4. 
 
It is intended that voting on each of the proposed resolutions at the AGM will be conducted by a poll.  
 
Key management personnel 
 
Under the Corporations Act 2001 (Cth), voting restrictions apply to Next Science’s key management 
personnel (KMP) and their closely related parties in relation to Item 3. KMP are those persons having 
authority and responsibility for planning, directing and controlling the activities of Next Science, directly 
or indirectly, including any director (whether executive or otherwise) of Next Science. 
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The term “closely related party” in relation to a member of KMP includes a spouse, child (including a 
spouse’s child), dependents, and certain other close family members, as well as any companies the 
KMP controls. Please refer to the Explanatory Notes for more detail. If you intend to appoint a member 
of the KMP (other than the Chair of the meeting) or one of their closely related parties as your proxy or 
nominee, please ensure that you direct them on how to vote on Item 3, otherwise they may not be 
able to cast a vote as your proxy or nominee on this item. 
 
How you can ask questions and make comments 
 
Shareholders are invited to submit questions and make comments relating to the business of Next 
Science or any item of business at the AGM using any of the following methods. 
 
Whilst we may not be able to respond to each question individually, we will endeavour to respond to as 
many as possible of the most frequently raised Shareholder questions received, as follows: 
 

• Questions and comments received both prior to and during the AGM relating to specific items 
of business, including any questions for the auditor, will be dealt with when that item of 
business is being considered during the AGM; 
 

• Questions and comments received prior to and during the AGM regarding the general 
management of Next Science will be dealt with following the Chair address and the Managing 
Director’s presentation; and 
 

• Questions and comments that fall outside of the above areas and are appropriate will, if 
possible, be addressed during the AGM or be forwarded to the appropriate staff member to 
address after the AGM. 

 
Option Details Steps 
ONLINE, 
prior to the 
AGM 
 

You may submit questions 
and comments online prior 
to the AGM. 
 

Go to: www.linkmarketservices.com.au   
 
Questions and comments must be received by Next 
Science no later than 5.00pm (Sydney time) on 
Wednesday, 28 April 2021. 
 

BY POST 
OR FAX, 
prior to the 
AGM 

You may submit questions 
and comments by 
completing the attached 
Question Form  

Completed Question Forms may be posted to: 
 

Next Science Limited 
C/- Link Market Services Limited 
Locked Bag A14 
Sydney South NSW 1235 
Australia 

 
Alternatively, completed Question Forms may be 
faxed to:  
 

+61 2 9287 0309 
 
Questions and comments must be received by Next 
Science no later than 5.00pm (Sydney time) on 
Wednesday, 28 April 2021. 
 

ATTENDING 
THE 
MEETING - 
Virtually 

Shareholders who join the 
AGM virtually will be able 
to ask questions during the 
AGM. 
 

Registration for the online facility will commence from 
9.30am on Wednesday, 5 May 2021.  
 
When you log into the online platform 
https://agmlive.link/NXS21, you will be able to ask 
questions by clicking the box on screen and typing in 
your question. 
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Option Details Steps 
If you experience any technical difficulties during 
the AGM, please contact Link by phoning: 1800 990 
363. 
 
More information is available in the Guide on how to use 
the online facility which is available on Next Science’s 
website at: https://investors.nextscience.com/investor-
centre/?page=shareholder-meetings. 
 

ATTENDING 
THE 
MEETING -
Physically 

If you attend the AGM in 
person, you will be able to 
ask questions at the AGM 
by attending Level 5, 1 
Margaret Street, Sydney 
NSW. 

Registration will commence from 9.30am (Sydney time) 
on Wednesday, 5 May 2021. 
 
On registration, you will be provided with an attendance 
card.  
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EXPLANATORY NOTES 
 
These Explanatory Notes have been prepared in relation to the items of business to be conducted at 
the AGM. 
 
The purpose of these Explanatory Notes is to provide shareholders of Next Science (Shareholders) 
with information that is reasonably required by Shareholders to decide how to vote upon the 
resolutions being put forward at the AGM. 
 
Items 2 and 4 are ordinary resolutions which require a simple majority of votes cast by Shareholders 
entitled to vote on the item. Item 3, relating to the Remuneration Report, is advisory and does not bind 
the Directors or the Company.  Item 5 is a special resolution which requires at least 75% of votes to be 
cast in favour (‘FOR’) by Shareholders entitled to vote on the item. 
 
Item 1 Receipt of 2020 Annual Financial Report 

 
This item of business provides a reasonable opportunity for shareholders to comment on and ask 
questions on the financial statements and reports for the financial year ended 31 December 2020 and 
on the business, operations and management of Next Science. There will also be an opportunity to 
ask questions of the Company’s auditor. 
 
Next Science’s 2020 Annual Report, containing the Financial Report, Directors’ Report and 
Independent Auditor’s Report is available for Shareholders on the Company’s website at 
https://investors.nextscience.com/investor-centre/?page=half-year-and-full-year-reports. 
 
Shareholders who have previously elected to receive a hard copy of the Company’s Annual Report will 
receive it in the mail. 
 
Item 2 Director re-election 

 
ASX Listing Rule 14.4 provides that a director of an entity must not hold office (without re-election) 
past the third annual general meeting following the director’s appointment or 3 years, whichever is 
longer. 
 
Chair, George Savvides AM, and Non-Executive Director, Dan Spira, were appointed as Directors 
prior to Next Science’s admission to ASX on 16 April 2019. Accordingly, both George and Dan will 
retire at the AGM. As announced to the ASX on 29 March 2021, George has advised the Company 
that he is not standing for re-election. 
 
Dan Spira is offering himself for re-election. If Shareholders do not re-elect Dan, then he will cease to 
be a Director of the Company at the end of the AGM. 
 
The Board considers the independence of Directors on an annual basis having regard to the ASX 
Corporate Governance Council’s Corporate Governance Principles & Recommendations (4th edition). 
The Board considers that Dan is independent.  
 
Dan has reconfirmed to the Board that he continues to have sufficient time to fulfil his responsibilities 
as a Director of Next Science. 
 
Daniel Spira 
 
Dan is currently the Chair of the People, Culture & Remuneration Committee. 
 
Dan is the CEO of iNova Pharmaceuticals (since 2017) which is a leading multinational consumer 
healthcare and pharmaceutical company with operations across Asia Pacific and Africa. Previously he 
was at Bausch Health (2011-2015) as Vice President and GM-North America (with responsibility for a 
portfolio of businesses spanning Vision Care, Dermatology and Aesthetic Devices) and was also 
Managing Director, Pacific region. 
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Prior to that, Dan spent over 15 years at Johnson & Johnson Inc in various roles including Vice 
President, Country Manager, Chief Marketing Officer and other sales and marketing roles across the 
Asia Pacific, Europe/Middle East and North American regions. 
 
Dan holds a Bachelor of Commerce from the University of New South Wales. 
 
For the reasons explained above, the Board supports the re-election of Dan as a director. 
 
Board voting recommendation: The Board, with Dan Spira abstaining, unanimously recommends 
Shareholders vote FOR this item. 

 
 
Item 3 Remuneration report 

 
Section 250R(2) of the Corporations Act provides that at a listed company’s AGM, a resolution that the 
Remuneration Report be adopted must be put to the vote.  
 
Broadly, the Remuneration Report sets out information as it relates to Next Science’s overall 
remuneration framework and remuneration paid to KMP during the financial year. This includes 
information such as: 

• the Board’s policy in relation to remuneration of the KMP; 
• the relationship between the Board’s policy and Company performance; and 
• details of any performance conditions attached to KMP remuneration. 

 
Following consideration of the Remuneration Report, the Chair of the AGM will give Shareholders a 
reasonable opportunity to ask questions about, or make comments on, the Remuneration Report. A 
resolution that the Remuneration Report be adopted will then be put to the vote.  The vote on the 
resolution is advisory only and does not bind the Directors or Next Science. However, the Board will 
take the outcome of the vote into consideration. 
 
Voting Exclusion: A vote on this resolution must not be cast (in any capacity) by, or on behalf of, the 
following persons: 

• a member of KMP whose remuneration details are included in the Remuneration Report; or  
• a closely related party of such a KMP.  

 
However, a person described above may cast a vote on this resolution as a proxy if the vote is not 
cast on behalf of a person described above and either: 

• the proxy appointment is in writing that specifies the way the proxy is to vote (e.g. for or 
against) on the resolution; or 

• the vote is cast by the chair of the AGM and the appointment of the chair as proxy: 
o does not specify the way the proxy is to vote on the resolution; and 
o expressly authorises the chair to exercise the proxy even if the resolution is connected 

directly or indirectly with the remuneration of a member of the KMP.  
 

In accordance with section 250BD of the Corporations Act, a vote must not be cast on this resolution 
as a proxy by a member of the KMP at the date of the AGM, or a closely related party of those 
persons, unless it is cast as proxy for a person entitled to vote in accordance with their directions. This 
restriction on voting undirected proxies does not apply to the chair of the AGM where the proxy 
appointment expressly authorises the chair of the AGM to exercise undirected proxies even if the 
resolution is connected, directly or indirectly, with the remuneration of the KMP.  
 
Board voting recommendation: The Directors abstain from making a recommendation on this 
resolution in the interests of good corproate governance. 
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Item 4 Approval of prior issue of placement shares 
 
On 24 September 2020 (Issue Date), Next Science conducted a placement to institutional and 
sophisticated investors and issued 6,666,666 fully paid ordinary shares raising $8 million (Issue). This 
placement was part of a broader capital raising which included an additional private placement and a 
share purchase plan (SPP) to raise a combined total of $15 million. 
 
Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of equity 
securities that a listed company can issue without the approval of its shareholders over any 12-month 
period to 15% of the fully paid ordinary securities it had on issue at the start of that period.  
 
The Issue does not fit within any of the exceptions to Listing Rule 7.1 and, as it has not yet been 
approved by Next Science’s shareholders, it takes up part of Next Science’s capacity to issue further 
equity securities without shareholder approval for the 12-month period following the Issue Date.  
 
Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of equity securities 
after it has been made or agreed to be made. If they do, the issue is taken to have been approved 
under Listing Rule 7.1 and so does not reduce the company’s capacity to issue further equity 
securities without shareholder approval under that rule.  
 
Next Science wishes to retain flexibility to issue additional equity securities into the future, if and when 
appropriate, without having to obtain shareholder approval for such issues under Listing Rule 7.1. To 
this end, the Company seeks shareholder approval of the Issue under and for the purposes of Listing 
Rule 7.4. 
 
If this resolution is passed, the Issue will be excluded in calculating Next Science’s 15% limit in Listing 
Rule 7.1, effectively increasing the number of equity securities the Company can issue without 
shareholder approval over the 12-month period following the Issue Date.  
 
If this resolution is not passed, the Issue will be included in calculating Next Science’s 15% limit in 
Listing Rule 7.1, effectively decreasing the number of equity securities the Company can issue without 
shareholder approval over the 12-month period following the Issue Date. 
 
The following information is provided in accordance with ASX Listing Rule 7.5: 
 

Listing Rule 
reference 

Commentary 

7.5.1 The securities were issued to a range of institutional and sophisticated investors 
introduced by Canaccord Genuity. 

  
7.5.2 & 7.5.4 6,666,666 fully paid ordinary shares were issued on 24 September 2020.  
  
7.5.3 N/A, the securities are fully paid ordinary shares. 
  
7.5.5 The securities were issued at $1.20 per share. 
  
7.5.6 Funds raised from the issue of securities are being used to provide working capital 

to support the commercial launch of XPerience, Next Science’s proprietary no rinse 
surgical wash, in the US market in the first half of 2021 and related purposes.  

  
7.5.7 N/A, the shares were issued pursuant to a placement, the material details of which 

were announced to the ASX on 16 September 2020. 
  
7.5.8 A voting exclusion statement is set out below. 

 
Voting exclusion: As required pursuant to ASX Listing Rule 14.11, the Company will disregard any 
votes cast ‘FOR’ this resolution by or on behalf of: 

• institutional and sophisticated investors who participated in the above issue; or 
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• an associate of those persons. 

However, this does not apply to a vote cast ‘FOR’ this resolution by: 
• a person as proxy or attorney for a person who is entitled to vote on the resolution, in 

accordance with directions given to the proxy or attorney to vote on the resolution in that way; 
or 

• the chair of the meeting as proxy or attorney for a person who is entitled to vote on the 
resolution, in accordance with a direction given to the chair to vote on the resolution as the 
chair decides; or  

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

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

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

 
Board voting recommendation: The Board unanimously recommends Shareholders vote FOR 
this item. 

 
 
Item 5 Renew proportional takeover provisions 

 
The Corporations Act defines a proportional takeover bid as an off-market bid for a specified 
proportion of securities. That is, it is a takeover bid where an offer is made to each shareholder of a 
company to acquire a specified proportion only of that shareholder’s shares (that is, less than 100%). 
The specified proportion must be the same in the case of all shareholders. 
 
Section 648G(1) of the Corporations Act sets out that if a company’s constitution contains proportional 
takeover provisions, the provisions cease to apply at the end of three years, unless the company's 
constitution provides for a shorter period. Section 648G(4) of the Corporations Act allows that a 
company may renew its proportional takeover provisions by way of a special resolution of its 
shareholders in general meeting. 
 
On 14 December 2018, Shareholders approved Next Science’s Constitution (Constitution). Rule 37 
of the Constitution contains provisions relating to proportional takeovers. In accordance with Rule 37.9 
of the Constitution, the current proportional takeover provisions in Rule 37 will cease to have effect on 
14 December 2021, unless they are renewed by Next Science Shareholders. 
 
The purpose of this item is to seek Shareholder approval to renew the provisions of Rule 37 of the 
Constitution, as shown in Annexure A, for a further three years from the date of approval of the 
proposed resolution. 
 
A copy of the Constitution is available on Next Science’s website at 
https://www.nextscience.com/corp-governance/. 
 
Pursuant to section 648G(5) of the Corporations Act, further information, including some potential 
advantages and disadvantages are detailed below. 
 

 Details 
What is a 
proportional 
takeover bid? 
 

In a proportional takeover bid, a bidder offers to buy only a proportion (not 
100%) of each shareholder’s shares in the target company. A proportional 
takeover bid means that control of a company may pass without shareholders 
having the chance to sell all of their shares. In addition, this means the bidder 
may take control of a company without paying an adequate amount for 
gaining control. 



 

13 
 

 Details 
 
The Corporations Act allows a company to provide in its constitution that if a 
proportional takeover bid is made, shareholders must vote by way of an 
ordinary resolution on whether to accept the proportional takeover bid. That 
is, it is up to shareholders to decide collectively whether a proportional 
takeover bid is acceptable in principle, or not. 
 
The majority decision of shareholders present and voting, on whether to 
accept the proportional takeover bid, will be binding on all shareholders. 
 

The effect of the 
proportional 
takeover 
provisions 
 

The effect of the proportional takeover provisions is that if a proportional 
takeover bid is made for Next Science, Next Science must refuse to register a 
transfer of Next Science shares giving effect to any acceptance of the bid 
unless the takeover bid is approved by shareholders in a general meeting. 
 
In the event that a proportional takeover bid is made, the Directors must 
convene a meeting of shareholders to vote on a resolution to approve the 
proportional takeover bid. For the resolution to be approved, it must be 
passed by a simple majority of votes at the meeting, excluding votes of the 
bidder and its associates. 
 
If no such resolution is voted on at least 14 days before the last day of the 
takeover bid period, the resolution will be deemed to have been approved. 
This effectively means that shareholders may only prohibit a proportional 
takeover bid by passing a resolution rejecting the proportional takeover bid. 
If a proportional takeover bid is approved by shareholders, a transfer of Next 
Science shares under the proportional takeover bid may be registered 
provided it complies with the other provisions of the Corporations Act and the 
Constitution. 
 
If a proportional takeover bid is rejected, the registration of any transfer of 
shares resulting from the proportional takeover bid is prohibited and the 
proportional takeover bid is deemed by the Corporations Act to have been 
withdrawn. 
 
Where a constitution contains proportional takeover provisions, Directors will 
breach the Corporations Act if they fail to ensure a proportional takeover bid 
resolution is voted on. 
 
The proportional takeover provisions do not apply to full takeover bids. 
 

Reasons for 
proposing to 
renew the 
proportional 
takeover 
provisions 
 

Without the proportional takeover provisions, a proportional takeover bid may 
result in control of Next Science passing without shareholders having the 
opportunity to dispose of all of their Next Science shares to the bidder.  
 
This could result in control of Next Science passing to the bidder without the 
payment of an adequate control premium and with shareholders left as a 
minority interest in Next Science.  
 
The proportional takeover provisions lessen this risk because they allow 
shareholders to decide whether a proportional takeover bid is acceptable and 
should be permitted to proceed.  
 

Confirmation of 
no present 
acquisition 
proposals 

As at the date of this Notice of Meeting, the Directors are not aware of a 
proposal by a person to acquire, or to increase the extent of, a substantial 
interest in Next Science. 
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 Details 
Reflection on 
current period 
advantages and 
disadvantages 

The Corporations Act requires Next Science to review the advantages and 
disadvantages of the proportional takeover provisions proposed to be 
renewed as it relates to the period in which the provisions have been in effect 
(that is, since 14 December 2018). 
 
As there were no proportional takeover bids for Next Science while the 
provisions were in operation, nor at any time since, there are no actual 
examples on which to assess the advantages or disadvantages of the 
proportional takeover provisions for the Directors and Shareholders of Next 
Science. 
 

Potential 
advantages and 
disadvantages 

The Corporations Act requires Next Science to discuss the potential 
advantages and disadvantages of the proportional takeover provisions 
proposed to be renewed. Some of the potential advantages and 
disadvantages of the renewal of proportional takeover provisions include: 
 
Some potential advantages: 

• they give Shareholders a say in determining whether a proportional 
takeover bid should proceed; 

• they may discourage the making of a proportional takeover bid which 
may be considered to be opportunistic and may prevent control 
passing without the payment of an appropriate control premium; 

• they may assist Shareholders in not being locked in as a minority 
interest; 

• they increase Shareholders’ bargaining power and may assist in 
ensuring that any proportional takeover bid is adequately priced; and 

• knowing the view of the majority of Shareholders may assist each 
individual shareholder in assessing the likely outcome of  the 
proportional takeover bid and whether to approve or reject that bid. 

 
Some potential disadvantages: 

• may discourage the making of proportional takeover bids and may 
reduce any speculative element in the market price of a company’s 
shares arising from the possibility of a takeover bid being made; 

• may depress the share price or deny shareholders an opportunity of 
selling some of their shares at a premium; 

• may reduce the likelihood of a proportional takeover bid being 
successful due to the delay, cost and uncertainty in convening a 
general meeting of Shareholders; and 

• may be considered to constitute an unwarranted restriction on the 
ability of shareholders to deal freely with their shares 

 
 
Board voting recommendation: The Board considers that the potential advantages to 
Shareholders of renewing the proportional takeover provisions in the Constitution outweigh the 
potential disadvantages and therefore unanimously recommends Shareholders vote FOR this item. 
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Annexure A 
 
37. Proportional Takeovers 
 
37.1 Definitions 
 

The following definitions apply in this Rule 37: 
 
Approving Resolution means a resolution approving the Proportional Takeover Bid in accordance 
with Rule 37.2 
 
Approving Resolution Deadline in relation to a Proportional Takeover Bid means the day that is the 
14th day before the last day of the Bid Period; 
 
Bid Period means the period during which offers under the Proportional Takeover Bid remain open; 
 
Bidder means the person making the offers under the Proportional Takeover Bid; 
 
Proportional Takeover Bid means an off market bid for a specified proportion of Shares in a class of 
Shares in the Company; and 
 
a reference to "a person associated with" another person has the meaning given to that expression 
by Division 2 of Part 1.2 of the Corporations Act; 

 
37.2 When a Proportional Takeover Bid is made 
 

If offers are made under a Proportional Takeover Bid for Securities of the Company: 
 

(a) other than where a transfer is effected in accordance with the takeover provisions (if any) under the 
ASX Settlement Operating Rules, the registration of a transfer giving effect to a takeover contract 
resulting from the acceptance of an offer under the Proportional Takeover Bid is prohibited unless 
and until an Approving Resolution is passed in accordance with this Rule 37.2; 
 

(b) a person (other than the Bidder or a person associated with the Bidder) who, as at the end of the 
day on which the first offer under the Proportional Takeover Bid was made, held Shares in the 
class is entitled to vote on an Approving Resolution and, for the purpose of so voting, is entitled to 
one vote for each of the Shares; 

 
(c) an Approving Resolution is to be voted on: 

 
(i) at a meeting convened and conducted by the Company of persons entitled to vote on the 

Approving Resolution; or 
 

(ii) by means of a postal ballot conducted by the Company; 
 
(A) the Directors must ensure that an Approving Resolution is voted on in accordance with 

Rule 37.2(c); and 
 

(B) an Approving Resolution that has been voted on, is taken to have been passed if the 
proportion that the number of votes in favour of resolution bears to the total number of 
votes on the resolution is greater than 50%, otherwise the Approving Resolution is 
taken to be rejected. 

 
37.3 Deadline for passing an Approving Resolution 
 

To be effective, an Approving Resolution must be passed before the Approving Resolution Deadline. 
 
37.4 Application of general law principles 
 

The Rules of this Constitution that apply to a meeting of Members apply: 
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(a) with such modifications as the circumstances require, to a meeting convened under Rule 37.2(c)(i); 
and 
 

(b) as if the meeting convened under Rule 37.2(c)(i) were a meeting of Members of the Company. 
 
37.5 Notice required when vote taken 
 

If an Approving Resolution is passed in accordance with Rules 37.2(c)(ii)(B) and 37.3, the Company 
must, on or before the Approving Resolution Deadline, give: 

 
(a) the Bidder; and 

 
(b) each notifiable Securities exchange in relation to the Company,  

 
a written notice stating that the Approving Resolution has been voted on and whether the resolution 
was passed or rejected. 

 
37.6 Where no vote taken 
 

If no Approving Resolution has been voted on in accordance with this Rule 37 as at the end of the day 
before the Approving Resolution Deadline, an Approving Resolution is taken to have been passed in 
accordance with Rule 37. 

 
37.7 Effect of rejection of Approving Resolution 
 

If an Approving Resolution is voted on before the Approving Resolution Deadline in 
accordance with Rule 37.3 and is rejected:  

 
(a) despite section 652A of the Corporations Act: 

 
(i) all offers under the Proportional Takeover Bid that have not been accepted as at the end 

of the Approving Resolution Deadline; and 
 

(ii) all offers under the Proportional Takeover Bid that have been accepted and from whose 
acceptance binding contracts have not resulted as at the end of the Approving Resolution 
Deadline, 

 
are taken to be withdrawn at the end of the Approving Resolution Deadline; and 
 

(b) a person who has accepted an offer made by the Bidder pursuant to the Proportional Takeover Bid 
from whose acceptance a binding contract has resulted is entitled to rescind that contract. 
 

37.8 ASX Settlement Operating Rules 
 

Nothing in this Rule 37 authorises the Company to interfere with any takeover transfer procedures 
contained in the ASX Settlement Operating Rules. 

 
37.9 Where this Rule ceases to apply 
 

This Rule 37 ceases to have effect on: 
 

(a) firstly, the third anniversary of the adoption of this Constitution; and, 
 

(b) thereafter, on the third anniversary of the most recent renewal of this Rule 37 approved by 
Members pursuant to section 648G(4) of the Corporations Act. 

 
 


