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IMPORTANT INFORMATION

Time and place of Meeting

Notice is given that the Annual General Meeting of the Company will be held at 8:30am
(EST) on 12 April 2017 at:

Everblu Capital
Level 39, 88 Phillip Street,
Sydney NSW 2000

Your vote is important

The business of the Meeting affects your shareholding and your vote is important.

Voting eligibility

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 5:00pm (WST) on 10 April 2017.

Voting in person

To vote in person, attend the Annual General Meeting on the date and at the place set
out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
time and in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, members are advised that:

- each member has a right to appoint a proxy;
- the proxy need not be a member of the Company; and
- a member who is entitled to cast 2 or more votes may appoint 2 proxies and

may specify the proportion or number of votes each proxy is appointed to
exercise. If the member appoints 2 proxies and the appointment does not
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specify the proportion or number of the member’s votes, then in accordance
with section 249X(3) of the Corporations Act, each proxy may exercise one-half
of the votes.
New sections 250BB and 250BC of the Corporations Act came into effect on 1 August
2011 and apply to voting by proxy on or after that date. Shareholders and their proxies
should be aware of these changes to the Corporations Act, as they will apply to this
Annual General Meeting. Broadly, the changes mean that:
o if proxy holders vote, they must cast all directed proxies as directed; and

o any directed proxies which are not voted will automatically default to the Chair,
who must vote the proxies as directed.

Further details on these changes are set out below.
Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may
specify the way the proxy is to vote on a particular resolution and, if it does:

o the proxy need not vote on a show of hands, but if the proxy does so, the proxy
must vote that way (i.e. as directed); and

. if the proxy has 2 or more appointments that specify different ways to vote on
the resolution — the proxy must not vote on a show of hands; and

. if the proxy is the chair of the meeting at which the resolution is voted on - the
proxy must vote on a poll, and must vote that way (i.e. as directed); and

. if the proxy is not the chair — the proxy need not vote on the poll, but if the proxy
does so, the proxy must vote that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

. an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the Company's members; and

. the appointed proxy is not the chair of the meeting; and
. at the meeting, a poll is duly demanded on the resolution; and
. either of the following applies:

o] the proxy is not recorded as attending the meeting;

o] the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been
appointed as the proxy for the purposes of voting on the resolution at the meeting.
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BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the
financial year ended 31 December 2016 together with the declaration of the
Directors, the Directors’ report, the Remuneration Report, and the Auditor’s
report.

2. RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as a non-binding resolution:

“That, for the purposes of Section 250R(2) of the Corporations Act, and for
all other purposes, the Remuneration Report forming part of the
Company’s 2016 Annual Report be and is hereby adopted.”

Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.

Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of
the following persons:

(a) a member of the Key Management Personnel, details of whose remuneration
are included in the Remuneration Report; or
(b) a Closely Related Party of such a member.

However, a person (the voter) 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 voter is appointed as a proxy by writing that specifies the way the
proxy is to vote on this Resolution; or

(d) the voter is the Chair and the appointment of the Chair as proxy:
® does not specify the way the proxy is to vote on this Resolution; and
(i) expressly authorises the Chair to exercise the proxy even though this

Resolution is connected directly or indirectly with the remuneration of
a member of the Key Management Personnel.

3. RESOLUTION 2 — RE-ELECTION OF MR ADAM BLUMENTHAL AS A DIRECTOR

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, Mr Adam Blumenthal, being a Director of the Company, who retires
by rotation in accordance with clause 13.2 of the Company’s Constitution
and being eligible for re-election, be hereby re-elected as a Director of the
Company, with effect from the close of the meeting.”

4. RESOLUTION 3 — ELECTION OF DR SIMON BUCKINGHAM AS A DIRECTOR

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, for the purpose of clause 13.4 of the Company’s Constitution, ASX
Listing Rule 14.4 and all other purposes, Dr Simon Buckingham, a Director
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who was appointed as an additional Director on 24 May 2016 retires, and
being eligible, is elected as a Director.”

5. RESOLUTION 4 — APPROVAL OF 10% PLACEMENT CAPACITY

To consider and, if thought fit, to pass, with or without amendment, the following
Resolution as a special resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes,
approval is given for the issue of Equity Securities totalling up to 10% of the
issued capital of the Company at the time of issue, calculated in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the
terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who may participate in the issue of Equity Securities under this Resolution and a
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 any associates of those persons.
However, the Company will not disregard a vote if it is cast by a person as a proxy for a
person who is entitied to vote, in accordance with the directions on the Proxy Form, or, it
is cast by the person chairing the meeting 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.

6. RESOLUTION 5 — RATIFICATION OF PRIOR ISSUE OF OPTIONS

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

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 200,000 Options on 6 December 2016 on the
terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a
person who participated in the issue and any associates of those persons. However, the
Company need not disregard a vote if it is cast by a person as a proxy for a person who
is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by
the person chairing the meeting 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.

7. RESOLUTION 6 — RATIFICATION OF PRIOR ISSUE OF OPTIONS

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That for the purpose of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 300,000 Unlisted Options on 23 January 2017
on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a
person who participated in the issue and any associates of those persons. However, the
Company need not disregard a vote if it is cast by a person as a proxy for a person who
is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by
the person chairing the meeting as proxy for a person who is enttled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

8. RESOLUTION 7 — ISSUE OF SHARES

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
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“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the Company to issue up to 8,000,000 Shares on the
terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a
person who participated in the issue and any associates of those persons. However, the
Company need not disregard a vote if it is cast by a person as a proxy for a person who
is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by
the person chairing the meeting 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.

9. RESOLUTION 8 — APPOINTMENT OF AUDITOR AT FIRST AGM

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, for the purposes of section 327B of the Corporations Act and for all
other purposes, RSM Australia Partners, having been nominated by a
Shareholder and having consented in writing to act in the capacity of
auditor, be appointed as auditor of the Company with effect from the
close of the meeting."

Dated: 9 March 2017

By order of the Board

Adam Blumenthal
Non-Executive Director
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the
Directors believe to be material to Shareholders in deciding whether or not to pass the
Resolutions.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Annual General
Meeting will include receipt and consideration of the annual financial report of
the Company for the period from 1 January 2016 to 31 December 2016 together
with the declaration of Directors’, the directors’ report, the Remuneration Report
and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company’s
annual financial report is available on its website www.cresopharma.com or on
the ASX platform for “CPH” www.asx.com.au.

2.1

2.2

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general
meeting, a resolution that the remuneration report be adopted must be put to
the shareholders. However, such a resolution is advisory only and does not bind
the company or the directors of the company.

The remuneration report sets out the company’s remuneration arrangements for
the directors and senior management of the company. The remuneration report
is part of the directors’ report contained in the annual financial report of the
company for a financial year.

The chair of the meeting must allow a reasonable opportunity for its shareholders
to ask questions about or make comments on the remuneration report at the
annual general meeting.

Voting consequences

A company is required to put to its shareholders a resolution proposing the
calling of another meeting of shareholders to consider the appointment of
directors of the company (Spill Resolution) if, at consecutive annual general
meetings, at least 25% of the votes cast on a remuneration report resolution are
voted against adoption of the remuneration report and at the first of those
annual general meetings a Spill Resolution was not put to vote. If required, the
Spill Resolution must be put to vote at the second of those annual general
meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company
must convene a shareholder meeting (Spill Meeting) within 90 days of the
second annual general meeting.

All of the directors of the company who were in office when the directors' report
(as included in the company’s annual financial report for the most recent
financial year) was approved, other than the managing director of the
company, will cease to hold office immediately before the end of the Spill
Meeting but may stand for re-election at the Spill Meeting.
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2.3

Following the Spill Meeting those persons whose election or re-election as
directors of the company is approved will be the directors of the company.

Previous voting results
As this is the Company’s first annual general meeting the remuneration report of

the Company has not been considered before. Accordingly, the Spill Resolution
is not relevant for this Annual General Meeting.

3.1

RESOLUTION 2 — RE-ELECTION OF MR ADAM BLUMENTHAL AS A DIRECTOR
Background

The Constitution requires that one third of the Directors in office (other than a
Managing Director and a Director appointed as an additional Director by the
Directors) must retire by rotation at each annual general meeting of the
Company.

Clause 13.2 of the Constitution sets out the requirements for determining which
Directors are to retire by rotation at an annual general meeting.

Mr Adam Blumenthal, who has served as a director since 20 November 2015 and
has since not been re-elected, retires by rotation and seeks re-election.

Mr Blumenthal has 10 years’ experience in investment banking and corporate
finance. He has deep exposure to Australian and international markets, having
provided capital raising and financing solutions to an extensive number of
unlisted and listed companies. Mr Blumenthal has played a lead role in advising
and supporting multiple organisations across a broad spectrum of industries.
Using his experience and extensive network of international contacts to provide
corporate advisory and capital markets input, he has successfully brought to
market several companies and is actively involved in mining, cyber security,
agricultural technology, medicinal cannabis, pharmaceutical and information
technology sectors. Mr Blumenthal holds a Bachelor of Commerce, Masters of
International Relations and a Masters of Business Administration.

Mr Blumenthal was appointed on 20 November 2015. The board considers Mr
Blumenthal to be an independent director.

The Board, with Mr Blumenthal abstaining, recommends that Shareholders vote
in favour of Resolution 2.

4.1

RESOLUTION 3 — ELECTION OF DIRECTOR - DR SIMON BUCKINGHAM
General

The Constitution allows the Directors to appoint at any time a person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors,
but only where the total number of Directors does not at any time exceed the
maximum number specified by the Constitution.

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed
holds office only until the next following annual general meeting and is then
eligible for election by Shareholders but shall not be taken into account in
determining the Directors who are to retire by rotation (if any) at that meeting.

Dr Simon Buckingham, having been appointed by other Directors on 24 June
2016 in accordance with the Constitution, will retire in accordance with the
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Constitution and ASX Listing Rule 14.4 and being eligible, seeks election from
Shareholders.

Dr Buckingham has over 25 years’ experience in the global pharmaceutical
industry across a range of functions and a variety of therapeutic areas. Now
based in Sydney, he is currently a Senior Global Advisor / Consultant to Actelion,
one of the world’s leading biopharmaceutical companies, and is a Director of
Actelion Australia.

Dr Buckingham was President, Global Corporate and Business Development at
Actelion from 2005-2011, a position which spanned licensing, M&A, alliance
management and corporate strategic planning. He served as President, North
America and Asia-Pacific at Actelion from 2000-2005, with responsibility for all
commercial operations in the region. He was the founding President of Actelion
Pharmaceuticals US. From 1998-2000 he worked in sales and marketing for Parke-
Davis (now part of Pfizer) in the US and prior to that served in roles in sales,
marketing and development at Roche, both in Switzerland and Australia, for 9
years.

Dr Buckingham is currently a non-executive director of Pharmaxis, an ASX listed
pharmaceutical R&D company focused on inflammation and fibrosis; Vaxxilon,
a European based start-up dedicated to the discovery, development and
commercialisation of innovative synthetic carbohydrate vaccines; and Can Too
Foundation, a non-profit organisation raising funds for cancer research and
promoting fitness, health and well-being.

He holds a Bachelor of Veterinary Science degree from the University of Sydney
(1984), a PhD from the University of Melbourne (1988), a Graduate Management
Qualification from the AGSM, University of NSW (1990) and is a Graduate of the
Australian Institute of Company Directors.

If elected the board considers Dr Buckingham will be an independent director.

The Board supports the re-election of Dr Buckingham and recommends that
Shareholders vote in favour of Resolution 3.

5. RESOLUTION 4 — APPROVAL OF 10% PLACEMENT CAPACITY
5.1 General

ASX Listing Rule 7.1A provides that an Eligible Entity (as defined below) may seek
Shareholder approval by special resolution passed at an annual general
meeting to have the capacity to issue up to that number of Equity Securities (as
defined below) equal to 10% of its issued capital (10% Placement Capacity)
without using that company’s existing 15% annual placement capacity granted
under ASX Listing Rule 7.1.

An Eligible Entity is one that, as at the date of the relevant annual general

meeting:
(a) is not included in the S&P/ASX 300 Index; and
(b) has a maximum market capitalisation (excluding restricted securities

and securities quoted on a deferred settlement basis) of $300,000,000.

As at the date of this Notice, the Company is an Eligible Entity as it is not
included in the S&P/ASX 300 Index and has a current market capitalisation of
$31,171,500 (based on the number of Shares on issue and the closing price of
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Shares on the ASX on 9 March 2017).An Equity Security is a share, a unit in a trust,
a right to a share or unit in a trust or option, an option over an issued or unissued
security, a convertible security, or, any security that ASX decides to classify as an
equity security.

Any Equity Securities issued under the 10% Placement Capacity must be in the
same class as an existing class of quoted Equity Securities.

As at the date of this Notice, the Company currently has one class of quoted
Equity Securities on issue, being the Shares (ASX Code: CPH).

If Shareholders approve Resolution 4, the number of Equity Securities the
Company may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2.

Resolution 4 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 4 for it to be passed.

5.2 Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below
is provided in relation to this Resolution 4 :

(a) Minimum Price

The minimum price at which the Equity Securities may be issued is 75% of
the volume weighted average price of Equity Securities in that class,
calculated over the 15 ASX trading days on which trades in that class
were recorded immediately before:

® the date on which the price at which the Equity Securities are
to be issued is agreed; or

(i) if the Equity Securities are not issued within 5 ASX trading days of
the date in section 5.2(a)(i), the date on which the Equity
Securities are issued.

(b) Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity

commencing on the date of the Meeting and expiring on the first to

occur of the following:

Q) 12 months after the date of this Meeting; and

(i) the date of approval by Shareholders of any transaction under
ASX Listing Rules 11.1.2 (a significant change to the nature or
scale of the Company’s activities) or 11.2 (disposal of the
Company’s main undertaking) (after which date, an approval
under Listing Rule 7.1A ceases to be valid),

(10% Placement Capacity Period).

(c) Risk of voting dilution
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Any issue of Equity Securities under the 10% Placement Capacity will
dilute the interests of Shareholders who do not receive any Shares under
the issue.

If Resolution 4 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 10%
Placement Capacity, the economic and voting dilution of existing
Shares would be as shown in the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the
basis of the current market price of Shares and the current number of
Equity Securities on issue as at the date of this Notice.

The table also shows the voting dilution impact where the number of
Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued
under the 10% Placement Capacity.

Dilution
Number of Shares on
Issue Issue Price $0.27 $0.54 $1.08
(per Share) 50% decrease in Issue Price 50% increase in
Issue Price Issue Price
57,725,001 Shares issued 5,772,500 Shares 5,772,500 Shares 5,772,500 Shares
(Current) Funds raised $1,558,575 $3,117,150 $6,234,300
86,587,502 Shares issued 8,658,750 Shares 8,658,750 Shares 8,658,750 Shares

(50% increase)*

Funds raised

$2,337,862

$4,675,725

$9,351,450

115,450,002
(100% increase)*

Shares issued

11,545,000 Shares

11,545,000 Shares

11,545,000 Shares

Funds raised

$3,117,150

$6,234,300

$12,468,600

*The number of Shares on issue (Variable A in the formula) could increase as a result
of the issue of Shares that do not require Shareholder approval (such as under a pro-
rata rights issue conversion of options or scrip issued under a takeover offer) or that
are issued with Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

1. There are currently 57,725,001 Shares on issue.

2. The issue price set out above is the closing price of the Shares on the ASX on 9
March 2017.

3. The Company issues the maximum possible number of Equity Securities under
the 10% Placement Capacity.

4, The Company has not issued any Equity Securities in the 12 months prior to the

Meeting that were not issued under an exception in ASX Listing Rule 7.2 or
with approval under ASX Listing Rule 7.1.

5. The issue of Equity Securities under the 10% Placement Capacity consists only
of Shares. Itis assumed that no Options are exercised into Shares before the
date of issue of the Equity Securities.

6. The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

7. This table does not set out any dilution pursuant to approvals under ASX Listing
Rule 7.1.
8. The 10% voting dilution reflects the aggregate percentage dilution against

the issued share capital at the time of issue. This is why the voting dilution is
shown in each example as 10%.
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(d)

(e)

9. The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Capacity, based on that Shareholder’s holding at the date of the Meeting.

Shareholders should note that there is a risk that:

0] the market price for the Company’s Shares may be significantly
lower on the issue date than on the date of the Meeting; and

(i) the Shares may be issued at a price that is at a discount to the
market price for those Shares on the date of issue.

Purpose of Issue under 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement
Capacity for the following purposes:

® as cash consideration in which case the Company intends to
use funds raised to progress the development and
commercialisation plans for the first human health and animal
health nutraceutical products and for working capital; or

(i) as non-cash consideration for corporate advisory and capital
raising services in relation to funds raised Project and general
working capital. In such circumstances the Company will
provide a valuation of the non-cash consideration as required
by listing Rule 7.1A.3.

The Company will comply with the disclosure obligations under Listing
Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.

Allocation policy under the 10% Placement Capacity

The recipients of the Equity Securities to be issued under the 10%
Placement Capacity have not yet been determined. However, the
recipients of Equity Securities could consist of current Shareholders or
new investors (or both), none of whom will be related parties of the
Company.

The Company will determine the recipients at the time of the issue under
the 10% Placement Capacity, having regard to the following factors:

0) the purpose of the issue;
(i) alternative methods for raising funds available to the Company
at that time, including, but not limited to, an entittlement issue or

other offer where existing Shareholders may participate;

(i) the effect of the issue of the Equity Securities on the control of
the Company;

(iv) the circumstances of the Company, including, but not limited
to, the financial position and solvency of the Company;

V) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if
applicable).
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Further, if the Company is successful in acquiring new resources, assets
or investments, it is likely that the recipients under the 10% Placement
Capacity will be vendors of the new resources, assets or investments.

f) Previous Approval under ASX Listing Rule 7.1A

The Company has not previously obtained approval under ASX Listing
Rule 7.1A.

(9) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A

When the Company issues Equity Securities pursuant to the 10%
Placement Capacity, it must give to ASX:

0] a list of the recipients of the Equity Securities and the number of
Equity Securities issued to each (not for release to the market),
in accordance with Listing Rule 7.1A.4; and

(i) the information required by Listing Rule 3.10.5A for release to the
market.

5.3 Voting Exclusion

A voting exclusion statement is included in this Notice. As at the date of this
Notice, the Company has not invited any existing Shareholder to participate in
an issue of Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing
Shareholders will be excluded from voting on this Resolution 4.

6. RESOLUTION 5 — RATIFICATION OF PRIOR ISSUE OF OPTIONS
6.1 General

On 6 December 2016, the Company issued 200,000 Options on the terms and
conditions set out in Schedule 1for nil cash to a member of the Company’s
Scientific Advisory Committee in accordance with a consulting contract
(Committee Member Options).

The Committee Member Options are subject to vesting conditions as set out in
Schedule 1.

The Committee Member Options were issued pursuant to the Company’s
capacity under ASX Listing Rule 7.1, and did not breach the ASX Listing Rules.

Resolution 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the
issue of the Committee Member Options.

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that
where a company in general meeting ratifies the previous issue of securities
made pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did
not breach ASX Listing Rule 7.1) those securities will be deemed to have been
made with shareholder approval for the purpose of ASX Listing Rule 7.1.
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By ratifying this issue, the Company will retain the flexibility to issue equity
securities in the future up to the 15% annual placement capacity set out in ASX
Listing Rule 7.1 without the requirement to obtain prior Shareholder approval.

6.2 Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following
information is provided in relation to the ratification the subject of Resolution 5:

(a) 200,000 Committee Member Options were issued;

(b) the Committee Member Options were issued for nil cash consideration
in satisfaction of consulting services provided by member of the
Company’s Scientific Advisory Committee;

(© the Committee Member Options were issued on the terms and
conditions set out in Schedule 1;

(d) the Committee Member Options were issued to a member of the
Company’s Scientific Advisory Committee, who is not a related party of
the Company, in accordance with a consulting contract; and

(e) no funds were raised from this issue as the Committee Member Options
were issued in consideration of consulting services provided by a
member of the Company’s Scientific Advisory Committee.

7. RESOLUTION 6 — RATIFICATION OF PRIOR ISSUE OF OPTIONS

7.1 General
On 23 January 2017, the Company issued 300,000 Options on terms and
conditions set out in Schedule 2 to a consultant of the Company for services
provided in accordance with a consulting contract (Consultant Options). The

Consultant Options are subject to vesting conditions as set out in Schedule 2.

The Consultant Options were issued pursuant to the Company’s capacity under
ASX Listing Rule 7.1, and did not breach the ASX Listing Rules.

Resolution 6 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the
issue of those Consultant Options.

A summary of ASX Listing Rules 7.1 and 7.4 is set out in section 6.1 above.

By ratifying this issue, the Company will retain the flexibility to issue equity
securities in the future up to the 15% annual placement capacity set out in ASX
Listing Rule 7.1 without the requirement to obtain prior Shareholder approval.

7.2 Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following
information is provided in relation to the ratification the subject of 4:

(a) 300,000 Consultant Options were issued;
(b) the Consultant Options were issued for nil cash consideration in

satisfaction of consulting services provided by a consultant of the
Company;
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(© the Consultant Options were issued on the terms and conditions set out
in Schedule 2;

(d) the Consultant Options were issued to a consultant of the Company,
who is not a related party of the Company, in accordance with a
consulting contract; and

(e no funds were raised from this issue as the Consultant Options were
issued in consideration for services provided by a consultant of the
Company.

8.1

8.2

RESOLUTION 7 - ISSUE OF SHARES
General

Resolution 7 seeks Shareholder approval, under ASX Listing Rule 7.1, for the
Company to issue up to 8,000,000 Shares (Future Issue Shares).

A summary of ASX Listing Rule 7.1 is set out in section 6.1above.

The effect of Resolution 7 will be to allow the Company to issue the Future Issue
Shares pursuant to Resolution 7 during the period of 3 months after the Meeting
(or a longer period, if allowed by ASX), without using the Company’s 15% annual
placement capacity.

Technical information required by ASX Listing Rule 7.1

Pursuant to and in accordance with ASX Listing Rule 7.3, the following
information is provided in relation to Resolution 7:

(a) the maximum number of Future Issue Shares to be issued is 8,000,000
Future Issue Shares;

(b) the Future Issue Shares will be issued no later than 3 months after the
date of the Meeting (or such later date to the extent permitted by any
ASX waiver or modification of the ASX Listing Rules) and it is intended
that issue of the Future Issue Shares will occur progressively;

(© the issue price will be not less than 80% of the volume weighted average
market price for Shares calculated over the 5 days on which sales in the
Shares are recorded before the day on which the issue is made or, if
there is a disclosure document, over the last 5 days on which sales in the
securities were recorded before the date the disclosure document is
signed;

(d) the Directors will determine to whom the Future Issue Shares will be
issued but these persons will not be related parties of the Company;

(e the Future Issue Shares issued will be fully paid ordinary shares in the
capital of the Company issued on the same terms and conditions as the
Company’s existing Shares; and

) the Company intends to use the funds raised from the issue of the Future
Issue Shares:

0) to progress the development and commercialisation plans for
the first human health and animal health nutraceutical
products and for working capital: and
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8.3

(i) as consideration for, or to develop, any acquisitions of new
resources, assets and investments that the Company may
undertake (although none are currently planned) including
expenses associated with such an acquisition.

Dilution

Assuming no Options are exercised or other Shares issued and the maximum
number of Future Issue Shares as set out above are issued, the number of Shares
on issue would increase from 57,725,001 (being the number of Shares on issue as
at the date of this Notice) to 65,725,001 and the shareholding of existing
Shareholders would be diluted by 13.85%.

RESOLUTION 8 — APPOINTMENT OF AUDITOR AT FIRST AGM

The Directors of a public company must appoint an auditor within one month of
registration. The directors have appointed RSM Australia Partners as the
Company’s auditor.

The auditor of a public company so appointed within one month of registration
holds office until the first annual general meeting of the Company. The auditor
must be re-appointed at the first annual general meeting so that they may
continue to act as auditor of the Company.

In accordance with section 328B(1) of the Corporations Act, the Company has
sought and obtained a nomination from a shareholder for RSM Australia Partners
to be appointed as the Company’s auditor. A copy of this nomination is
attached to this Explanatory Statement as Annexure A.

RSM Australia Partners has given its written consent to act as the Company’s
auditor subject to shareholder approval of this resolution.

If this resolution is passed, the appointment of RSM Australia Partners as the
Company’s auditor will take effect at the close of this Meeting.
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GLOSSARY

$ means Australian dollars.

10% Placement Capacity has the meaning given in section 5.1 of the Explanatory
Statement.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX
Limited, as the context requires.

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a

business day.

Closely Related Party of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(©) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to

influence the member, or be influenced by the member, in the member’s
dealing with the entity;

(e a company the member controls; or

()] a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes
of the definition of ‘closely related party’ in the Corporations Act.

Chair means the chair of the Meeting.

Company or CPH means Creso Pharma Limited (ACN 609 406 911).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Eligible Entity means an entity that, at the date of the relevant general meeting:
(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000.

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible
security and any security that ASX decides to classify as an Equity Security.
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EST means Eastern Standard Time as observed in Sydney, New South Wales.

Explanatory Statement means the explanatory statement accompanying the Notice.
Key Management Personnel has the same meaning as in the accounting standards
issued by the Australian Accounting Standards Board and means those persons having
authority and responsibility for planning, directing and controlling the activities of the
Company, or if the Company is part of a consolidated entity, of the consolidated entity,
directly or indirectly, including any director (whether executive or otherwise) of the
Company, or if the Company is part of a consolidated entity, of an entity within the
consolidated group.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement, the Proxy Form and the Form of Instruction.

Option means any right, warrant or option to subscribe for or acquire a Share.
Optionholder means a holder of an Option.

Ordinary Securities has the meaning set out in the ASX Listing Rules.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Director’s report
section of the Company’s annual financial report for the year ended 31 December 2016.

Resolutions means the resolutions set out in the Notice or any one of them as the context
requires.

Section means a section of the Explanatory Statement.

Securities means a Share or an Option or both as the context requires.
Securityholder means a holder of a Secuirity.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.

Variable A means “A” as set out in the formula in ASX Listing Rule 7.1A(2).

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - TERMS OF OPTIONS (COMMITTEE MEMBER OPTIONS)

@)

(b)

(c)

(d)

(e)

(®)

@)

(h)

Entitlement

Each Option entitles the holder to subscribe for one Share upon exercise of the
Option.

Exercise Price

Subject to paragraph (k), the amount payable upon exercise of each Option
will be $0.40 (Exercise Price).

Expiry Date
Each Option will expire at 5:00 pm (WST) on the 27 June 2020 (Expiry Date).

An Option not exercised before their respective Expiry Date will automatically
lapse on the Expiry Date.

Vesting Conditions

The Options will not vest and may not be exercised until the holder has
completed three years of continuous service to the Company as a scientific
committee member (Vesting Condition).

Unless otherwise agreed by the Company, all unvested Options will immediately
lapse if, within three years from the date of issue of the Options, the holder
ceases to be appointed as a scientific committee member of the Company for
any reason whatsoever (including without limitation resignation or termination for
cause).

Exercise Period

The Options are exercisable at any time on and from the date upon which the
Vesting Condition is satisfied until the Expiry Date (Exercise Period).

Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to
the Company in the manner specified on the Option certificate (Notice of
Exercise) and payment of the Exercise Price for each Option being exercised in
Australian currency by electronic funds transfer or other means of payment
acceptable to the Company.

Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt

of the Notice of Exercise and the date of receipt of the payment of the Exercise

Price for each Option being exercised in cleared funds (Exercise Date).

Timing of issue of Shares on exercise

Within 15 Business Days after the Exercise Date, the Company will:

0] allot and issue the number of Shares required under these terms and
conditions in respect of the number of Options specified in the Notice of

Exercise and for which cleared funds have been received by the
Company;
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0)

0)

k)

0)

(m)

(n)

(0)

(i) if required, give ASX a notice that complies with section 708A(5)(e) of
the Corporations Act, or, if the Company is unable to issue such a
notice, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section
708A(11) of the Corporations Act to ensure that an offer for sale of the
Shares does not require disclosure to investors; and

(iii) if admitted to the official list of ASX at the time, apply for official
guotation on ASX of Shares issued pursuant to the exercise of the
Options.

If a notice delivered under (h)(ii) for any reason is not effective to ensure that an
offer for sale of the Shares does not require disclosure to investors, the Company
must, no later than 20 Business Days after becoming aware of such notice being
ineffective, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section 708A(11) of
the Corporations Act to ensure that an offer for sale of the Shares does not
require disclosure to investors.

Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares
of the Company.

Quotation of Shares issued on exercise

If admitted to the official list of ASX at the time, application will be made by the
Company to ASX for quotation of the Shares issued upon the exercise of the
Options.

Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of an
Optionholder are to be changed in a manner consistent with the Corporations
Act and the ASX Listing Rules at the time of the reconstruction.

Participation in new issues

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 without exercising the Options.

Change in exercise price

An Option does not confer the right to a change in Exercise Price or a change in
the number of underlying securities over which the Option can be exercised.

Unquoted
The Company will not apply for quotation of the Options on ASX.
Transferability

The Options are transferable subject to any restriction or escrow arrangements
imposed by ASX or under applicable Australian securities laws.
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SCHEDULE 2 - TERMS OF OPTIONS (CONSULTANT OPTIONS)

A summary of the terms and conditions of the Consultant Options is set out below:

@

(b)

(c)

(d)

(e)

®

(@)

(h)

@)

Vesting Conditions

Subject to (b), the Options shall vest as follows:

0) 100,000 Options on the date that is 12 months from the Effective Date;

(i) 100,000 Options on the date that is 24 months from the Effective Date; and
iii) 100,000 Options on the date that is 36 months from the Effective Date.
Lapsing

In the event that the engagement with the holder is terminated before all of the
Options have vested, any unvested Options will immediately lapse and have no
further force or effect.

Vesting

Upon the relevant Vesting Condition being satisfied, the Company shall notify the
holder in writing that the relevant Options have vested (Vested Options).

Entitlement

Each Vested Option entitles the holder to subscribe for one Share upon exercise of
the Option.

Exercise Price

Subject to paragraph (q), the amount payable upon exercise of each Vested
Option will be $0.50 (Exercise Price)

Expiry Date

Each Option will expire at 5:00 pm (WST) on the day which is four years after the issue
date of the Options (Expiry Date). A Vested Option not exercised before the Expiry
Date will automatically lapse on the Expiry Date.

Exercise Period

Once vested in accordance with (a), Options are exercisable at any time until the
Expiry Date (Exercise Period).

Notice of Exercise

The Vested Options may be exercised during the Exercise Period by notice in writing
to the Company in the manner specified on the Option certificate (Notice of
Exercise) and payment of the Exercise Price for each Vested Option being exercised
in Australian currency by electronic funds transfer or other means of payment
acceptable to the Company.

Exercise Date
A Notice of Exercise is only effective on and from the later of the date of receipt of

the Notice of Exercise and the date of receipt of the payment of the Exercise Price
for each Vested Option being exercised in cleared funds (Exercise Date).
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0)

k)

0]

(m)

(n)

(0)

Timing of issue of Shares on exercise
Within 15 Business Days after the Exercise Date, the Company will:

0] issue the number of Shares required under these terms and conditions in
respect of the number of Vested Options specified in the Notice of Exercise
and for which cleared funds have been received by the Company;

(i) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge
with ASIC a prospectus prepared in accordance with the Corporations Act
and do all such things necessary to satisfy section 708A(11) of the
Corporations Act to ensure that an offer for sale of the Shares does not
require disclosure to investors; and

(iir) if admitted to the official list of ASX at the time, apply for official quotation
on ASX of Shares issued pursuant to the exercise of the Vested Options.

If a notice delivered under (h)(h)(ii) for any reason is not effective to ensure that an
offer for sale of the Shares does not require disclosure to investors, the Company
must, no later than 20 Business Days after becoming aware of such notice being
ineffective, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section 708A(11) of the
Corporations Act to ensure that an offer for sale of the Shares does not require
disclosure to investors.

Shares issued on exercise

Shares issued on exercise of the Vested Options rank equally with the then issued
shares of the Company.

Quotation of Shares issued on exercise

If admitted to the official list of ASX at the time, application will be made by the
Company to ASX for quotation of the Shares issued upon the exercise of the Vested
Options.

Share ranking

All Shares issued upon the exercise of Options will upon issue rank pari passu in all
respects with other Shares.

Transfer of Options
An Option is only transferable:
0] with the consent of the board; or

(i) by force of law upon death to the holder’s legal personal representative or
upon bankruptcy to the holder’s trustee in bankruptcy.

Participation in new issues
There are no participation rights or entittements 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.
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(p) Dividend and Voting Rights

An Option does not confer upon the holder an entittement to vote or receive
dividends.

Q) Reconstruction of capital
If at any time the issued capital of the Company is reconstructed, all rights of an
Optionholder are to be changed in a manner consistent with the Corporations Act
and the ASX Listing Rules at the time of the reconstruction.

n Change in exercise price

An Option does not confer the right to a change in Exercise Price or a change in the
number of underlying securities over which the Option can be exercised.

(s) Unquoted

The Company will not apply for quotation of the Options on ASX.
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ANNEXURE A — AUDITOR NOMINATION

Creso Pharma Limited
4/11 Ventnor Avenue
WEST PERTH, WA 6005

10 January 2017

Attention: Sarah Smith, Company Secretary

NOMINATION OF AUDITOR

In accordance with the provisions of s328B(1) of the Corporations Act 2001, |, Simon
Buckingham, a shareholder of Creso Pharma Limited, hereby nominate RSM Australia
Partners for appointment as auditor of the Company.

Please distribute copies of this notice of nomination as required by s328B(3) of the
Corporations Act 2001.

Yours sincerely

S ANCN

Simon Buckingham

80 Bower Street, Manly NSW 2095
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	(i) Shares issued on exercise
	(j) Quotation of Shares issued on exercise
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	(n) Unquoted
	(o) Transferability

	Schedule 2 – TERMS OF OPTIONS (CONSULTANT OPTIONS)
	(a) Vesting Conditions
	(i) 100,000 Options on the date that is 12 months from the Effective Date;
	(ii) 100,000 Options on the date that is 24 months from the Effective Date; and
	(iii) 100,000 Options on the date that is 36 months from the Effective Date.

	(b) Lapsing
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	(d) Entitlement
	(e) Exercise Price
	(f) Expiry Date
	(g) Exercise Period
	(h) Notice of Exercise
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	(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with the Corporations Act and do all such thing...
	(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares issued pursuant to the exercise of the Vested Options.

	(k) Shares issued on exercise
	(l) Quotation of Shares issued on exercise
	(m) Share ranking
	(n) Transfer of Options
	(i) with the consent of the board; or
	(ii) by force of law upon death to the holder’s legal personal representative or upon bankruptcy to the holder’s trustee in bankruptcy.

	(o) Participation in new issues
	(p) Dividend and Voting Rights
	(q) Reconstruction of capital
	(r) Change in exercise price
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