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Nanosonics Limited 
7-11 Talavera Road 

Macquarie Park NSW 2113, Australia 
T: +61 2 8063 1600 

E: info@nanosonics.com.au 
W: www.nanosonics.com.au 

 
 
 
2 October 2026 
 
 
Dear Shareholder, 
 
2026 Annual General Meeting 

On behalf of the Board of Directors of Nanosonics Limited (Nanosonics or the Company), I have pleasure in providing 
notice of the Company’s Annual General Meeting (AGM or the Meeting). 

The Meeting will be held as a hybrid meeting at the Company’s offices identified below in this Notice of Meeting and 
online.  The time and date of the Meeting are set out in the Notice of Meeting.  For those shareholders that wish to attend 
the Meeting online, the AGM will be made accessible to shareholders (and their duly appointed proxies, attorneys and 
corporate representatives) via an online platform, which will include a facility for shareholders to ask questions in relation 
to the business of the meeting and to vote in real time at the meeting. Details of that online platform (including how to 
access it) are set out in the Notice of Meeting.  

Shareholders are encouraged to lodge a proxy ahead of the meeting, even if they intend to attend the meeting online. If 
you are unable to attend the meeting, I invite you to appoint a proxy to attend and vote on your behalf, in accordance 
with the instructions contained in the Notice of Meeting. 

The Explanatory Notes accompanying this Notice of Meeting are part of this Notice of Meeting and provide additional 
information on the matters to be considered at the AGM. 

You are welcome to submit questions you may have for the Company or its Auditor in advance of the Meeting. A form 
for this purpose is available on www.investorvote.com.au and should be submitted to the Company on or before Friday, 
30 October 2026 at the address provided at the end of the form. 

The Nanosonics 2026 Annual Report and subsequent announcements made by the Company to the ASX are available 
from the Investor Centre on the Nanosonics website at www.nanosonics.com.au or may be requested from the Company 
Secretary. Shareholders who have elected to receive a printed copy of the Annual Report should have received it in the 
post. Shareholders who have elected to receive Share Registry communications electronically should have already 
received an email with a link to the Annual Report. 

Yours sincerely,  
Nanosonics Limited 

 

Steve Sargent 
Non-Executive Chairman 

  

mailto:info@nanosonics.com.au
http://www.nanosonics.com.au/
http://www.investorvote.com.au/
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NOTICE OF THE 2026 ANNUAL GENERAL MEETING 

The 2026 Annual General Meeting (AGM or the Meeting) of shareholders of Nanosonics Limited (Nanosonics 
or the Company) will be held on Wednesday, 4 November 2026 commencing at 11.00am (AEDT). The Meeting 
will be held as a hybrid meeting in person at Level 1, Building A, 7-11 Talavera Road, Macquarie Park NSW 
2113 and online, the details for which are set out below. Registration of attendees will commence at 10.30am 
(AEDT). 

The business to be considered at the Meeting is set out below. This Notice of Meeting should be read in 
conjunction with the accompanying Explanatory Notes (which form part of this Notice of Meeting). A Proxy 
Form also accompanies this Notice of Meeting.  

ATTENDING THE MEETING ONLINE  

If you choose to attend the meeting online, you must use the online Meeting platform to attend, participate 
in and vote at the meeting (for those entitled to do so). 

To attend and participate in the meeting online, you can log in to the online Meeting platform by entering the 
following URL https://meetnow.global/MNFKXSU on your computer, tablet or smartphone.  

Online registration will open 30 minutes before the meeting at 10.30am (AEDT) on Wednesday, 4 November 
2026. To make the registration process quicker, please have your SRN/HIN and registered postcode or country 
code ready. Proxy holders will need to contact Computershare prior to the meeting to obtain their unique 
email invitation link in accordance with the instructions set out below. 

To participate in the meeting online, follow the instructions below to access the online platform. 

1. Click on ‘Join Meeting Now’. 
2. Enter your SRN/HIN. Proxy holders will need to contact Computershare on +61 3 9415 4024 one hour prior 

to the meeting to obtain their unique email invitation link. 
3. Enter your postcode registered to your holding if you are an Australian Shareholder. If you are an overseas 

Shareholder, select the country of your registered holding from the drop-down list. 
4. Accept the Terms and Conditions and ‘Click Continue’. 

 
Once you have logged in to the online platform, you can view the meeting live, ask questions verbally or via a 
live text facility and cast votes at the appropriate times while the meeting is in progress. 

Please read the “Online Meeting User Guide” at www.computershare.com.au/virtualmeetingguide for further 
instructions on how to participate in the meeting and vote and ask questions online. We recommend that you 
read this guide carefully before the AGM to ensure your technology is ready (for example to ensure that your 
internet browser is compatible with the online portal). 

BUSINESS OF AGM 

2026 Reports 
To receive and consider the Financial Report, the Directors’ Report and the Auditor’s Report for the year ended 
30 June 2026. 
 
Note: No resolution is required for this item of business and, accordingly, no vote will be held on this item. 
 

https://meetnow.global/MNFKXSU
http://www.computershare.com.au/virtualmeetingguide
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Resolution 1 – Election of a Director, Ms Sarah Butler 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
That Ms Sarah Butler, who was appointed as a Director by the Board on 20 January 2026 and retires as a 
Director in accordance with the Constitution and ASX Listing Rule 14.4 and, being eligible for election (and 
offering herself for election), be elected as a Director. 

Resolution 2 – Re-election of a Director, Dr Larry Marshall 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
That Dr Larry Marshall, who retires as a Director by rotation in accordance with the Constitution and ASX Listing 
Rule 14.4 and, being eligible for re-election (and offering himself for re-election), be re-elected as a Director. 
 
Resolution 3 – Re-election of a Director, Dr Tracey Batten 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
That Dr Tracey Batten, who retires as a Director by rotation in accordance with the Constitution and ASX Listing 
Rule 14.4 and, being eligible for re-election (and offering herself for re-election), be re-elected as a Director. 
 
Resolution 4 – Adoption of Remuneration Report 
To consider and, if thought fit, to pass the following advisory, non-binding resolution (in accordance with 
section 250R(3) of the Corporations Act) as an ordinary resolution:  
That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, the Remuneration 
Report for the financial year ended 30 June 2026 (as contained in the Directors’ Report) be adopted. 
 
Note: In accordance with section 250R(3) of the Corporations Act, the vote on this Resolution is advisory only 
and does not bind the Directors or the Company. A voting exclusion statement applies to this item of business. 
See the section headed ‘Voting Exclusion Statements’ in the Explanatory Notes for further details. 
 
Resolution 5 – Issue of 70,833 Service Rights to the Chief Executive Officer and President, Mr Michael 
Kavanagh, in respect of Mr Kavanagh’s 2026 Short Term Incentive grant (FY26 STI) and under the Nanosonics 
Equity Plan 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:  
That approval be given under and for the purpose of ASX Listing Rule 10.14 and for all other purposes for the 
issue of 70,833 Service Rights to Nanosonics’ Chief Executive Officer and President, Mr Michael Kavanagh, 
under the Nanosonics Equity Plan in respect of Mr Kavanagh’s FY26 STI, on the terms and conditions 
summarised in the Explanatory Notes accompanying this Notice of Meeting and the Nanosonics Equity Plan 
Rules (as amended from time-to-time). 
 
Note: A voting exclusion statement applies to this item of business. See the section headed ‘Voting Exclusion 
Statements’ in the Explanatory Notes for further details. 
 
Resolution 6 – Issue of 625,363 Performance Rights to the Chief Executive Officer and President, Mr Michael 
Kavanagh, in respect of Mr Kavanagh’s FY27 Long-Term Incentive grant (FY27 LTI) and under the Nanosonics 
Equity Plan 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:  
That approval be given under and for the purpose of ASX Listing Rule 10.14 and for all other purposes for the 
issue of 625,363 Performance Rights to Nanosonics’ Chief Executive Officer and President, Mr Michael 
Kavanagh, under the Nanosonics Equity Plan in respect of Mr Kavanagh’s FY27 LTI, on the terms and conditions 
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summarised in the Explanatory Notes accompanying this Notice of Meeting and the Nanosonics Equity Plan 
Rules (as amended from time-to-time). 
 
Note: A voting exclusion statement applies to this item of business. See the section headed ‘Voting Exclusion 
Statements’ in the Explanatory Notes for further details. 
 
Resolution 7 – Approval of the Nanosonics Equity Plan 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:  
That, for the purpose of ASX Listing Rule 7.2 (Exception 13) and for all other purposes, the Nanosonics Equity 
Plan (the terms and conditions of which are summarised in the Explanatory Notes accompanying this Notice of 
Meeting), and the issue of securities under the Nanosonics Equity Plan as an exception to ASX Listing Rule 7.1 
(including the maximum number of equity securities proposed to be issued under the Nanosonics Equity Plan 
within the 3-year period commencing on the date of the passing of this Resolution) as described in the 
Explanatory Notes accompanying this Notice of Meeting, be approved.  
 
Note: A voting exclusion statement applies to this item of business. See the section headed ‘Voting Exclusion 
Statements’ in the Explanatory Notes for further details. 
 
Resolution 8 – Increase in maximum aggregate Non-Executive Directors’ Remuneration 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:  
That, for the purposes of clauses 22.1 and 22.8 of the Company’s Constitution and ASX Listing Rule 10.17 (and 
for all other purposes), the maximum aggregate Remuneration (including directors’ fees specified in ASX Listing 
Rule 10.17) that may be provided to or for the benefit of the Non-Executive Directors in any financial year of 
the Company be increased by $400,000 from $1,200,000 to $1,600,000. 
 
Note: A voting exclusion statement applies to this item of business. See the section headed ‘Voting Exclusion 
Statements’ in the Explanatory Notes for further details. 
 
VOTING EXCLUSION STATEMENTS 

The Corporations Act and the ASX Listing Rules (as applicable) require that certain persons must not vote, and 
the Company must disregard any votes cast by or on behalf of certain persons, in respect of certain Resolutions 
that will be put to Shareholders at the Meeting. The persons that are excluded from voting on each Resolution 
(if any) are described below. 
 
In respect of Resolution 4 (Adoption of Remuneration Report), a vote must not be cast, and the Company will 
disregard any votes cast, on Resolution 4: 

• by or on behalf of a person who is a member of Key Management Personnel whose remuneration details 
are included in the Remuneration Report and/or any Closely Related Party of such a person, in any 
capacity (including as a proxy); or 

• by any person who is a member of Key Management Personnel as at the time Resolution 4 is voted on at 
the Meeting, or a Closely Related Party of such a member of Key Management Personnel, as a proxy, 

unless the vote is cast as proxy on behalf of a person otherwise entitled to vote on Resolution 4: 

• in accordance with the express direction of the appointor; or  
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• by the Chair where the proxy appointment does not specify the way the proxy is to vote on Resolution 4 
and expressly authorises the Chair to exercise the proxy in respect of Resolution 4 as the Chair sees fit 
even though the resolution is connected directly or indirectly with the remuneration of a member of KMP. 

The Key Management Personnel or KMP of the Company are the Directors of the Company, and those other 
persons having authority and responsibility for planning, directing and controlling the activities of the 
Company, directly or indirectly. The KMP during the financial year to 30 June 2026 are identified in the 
Remuneration Report contained in the Directors’ Report for the year ended 30 June 2026. 
Closely-related parties are defined in the Corporations Act, and include certain family members, dependents 
and companies the KMP control. 

In respect of Resolutions 5 (relating to the issue of Service Rights to Mr Kavanagh) and 6 (relating to the issue 
of Performance Rights to Mr Kavanagh), the Company will disregard any votes cast in favour of either 
Resolution by or on behalf of Mr Kavanagh (being the only Director who is eligible to participate in the 
Nanosonics Equity Plan) or any of his Associates, regardless of the capacity in which the vote is cast. 

However, the Company will not disregard any such vote in favour of Resolution 5 or 6 if it is cast by: 

• a person as proxy or attorney for a person who is entitled to vote on the relevant Resolution, in accordance 
with the directions given to the proxy or attorney to vote on that Resolution in that way;  

• the Chair as proxy or attorney for a person who is entitled to vote on the relevant Resolution, in 
accordance with a direction given to the Chair to vote on that 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. 

Further, a vote must not be cast (and the Company will disregard any vote cast) on Resolution 5 or 6 by a 
member of the KMP (as at the time the relevant Resolution is voted on at the Meeting), or a Closely Related 
Party of that member of the KMP, as a proxy, unless the vote is cast as proxy for a person otherwise entitled 
to vote on the relevant Resolution:  

• in accordance with the express direction of the appointor; or  

• by the Chair where the proxy appointment does not specify the way the proxy is to vote on the 
relevant Resolution and expressly authorises the Chair to vote the proxy votes the subject of that 
proxy appointment on the relevant Resolution as the Chair sees fit, even though the Resolution is 
connected directly or indirectly with the remuneration of a member of the KMP. 

In respect of Resolution 7 (relating to approval of the Nanosonics Equity Plan), the Company will disregard 
any votes cast in favour of Resolution 7 by or on behalf of any person who is eligible to participate in the 
Nanosonics Equity Plan and their Associates (each person being a Restricted Voter). However, the Company 
will not disregard a vote cast in favour of Resolution 7 by a Restricted Voter if it is cast by:  

• a person as a proxy or attorney for a person who is entitled to vote on Resolution 7, in accordance with 
the directions given to the proxy or attorney to vote on the Resolution in that way;  

• the Chair as proxy or attorney for a person who is entitled to vote on Resolution 7, in accordance with a 
direction given to the Chair to vote on Resolution 7 as the Chair decides; or  
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• 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.  

Further, a vote must not be cast (and the Company will disregard any vote cast) on Resolution 7 by a 
member of the KMP (as at the time the Resolution is voted on at the Meeting), or a Closely Related Party of 
that member of the KMP, as a proxy, unless the vote is cast as proxy for a person otherwise entitled to vote 
on Resolution 7:  

• in accordance with the express direction of the appointor; or 
• by the Chair where the proxy appointment does not specify the way the proxy is to vote on 
Resolution 7 and expressly authorises the Chair to vote the proxy votes the subject of that proxy 
appointment on Resolution 7 as the Chair sees fit, even though the Resolution is connected directly or 
indirectly with the remuneration of a member of the KMP.  

In respect of Resolution 8 (relating to the increase in the maximum aggregate Remuneration for Non-
Executive Directors), the Company will disregard any votes cast in favour of Resolution 8 by any Director or 
any of their associates.  

However, the Company will not disregard any such vote cast in favour of Resolution 8 if it is cast by: 

• a person as a proxy or attorney for a person who is entitled to vote on Resolution 8, in accordance with 
the directions given to the proxy or attorney to vote on this Resolution in that way;  

• the Chair as proxy or attorney for a person who is entitled to vote on Resolution 8, in accordance with a 
direction given to the Chair to vote on this 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. 

Further, a vote must not be cast (and the Company will disregard any vote cast) on Resolution 8 by a 
member of the KMP (as at the time the Resolution is voted on at the Meeting), or a Closely Related Party of 
that member of the KMP, as a proxy, unless the vote is cast as proxy for a person otherwise entitled to vote 
on Resolution 8:  

• in accordance with the express direction of the appointor; or  

• by the Chair where the proxy appointment does not specify the way the proxy is to vote on Resolution 8 
and expressly authorises the Chair to vote the proxy votes the subject of that proxy appointment on 
Resolution 8 as the Chair sees fit, even though the Resolution is connected directly or indirectly with the 
remuneration of a member of the KMP. 
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QUORUM  

The Company’s Constitution provides that two Shareholders who are present at the meeting and entitled to 
vote on a Resolution at the meeting constitutes a quorum for the meeting.  

GENERAL BUSINESS 

Any other business proposed in accordance with the Company's Constitution and applicable law will be 
considered, as appropriate and/or required. 

VOTING ENTITLEMENTS 

For the purpose of section 1074E(2)(g)(i) of the Corporations Act and regulation 7.11.37 of the Corporations 
Regulations, the Company has determined that, for the purposes of the Meeting, Shares will be taken to be 
held by the holders registered as at 7:00pm (AEDT) on Monday, 2 November 2026.  Shareholders so registered 
at that time are, subject to the applicable voting exclusions set out in this Notice of Meeting, entitled to attend 
and vote at the AGM (whether themselves or by their duly appointed proxy, attorney or corporate 
representative).  This means that transfers of Shares registered after that time will be disregarded in 
determining entitlements to attend the AGM and vote on the Resolutions.   

VOTING 

Each of the Resolutions set out in this Notice of Meeting will be decided by a poll in accordance with the 
Constitution and section 250JA of the Corporations Act. 

PROXIES 

A Shareholder may appoint a proxy for the meeting by following the instructions set out below and on the 
Proxy Form accompanying this Notice of Meeting.  For a proxy appointment to be effective, a completed Proxy 
Form (and, if applicable, any Power of Attorney or other authority under which the Proxy Form is signed), must 
be received by Computershare in accordance with the instructions on the Proxy Form at the postal or website 
address or fax number below, or a proxy appointment must be validly lodged online, in each case, not later 
than 11.00am (AEDT) on Monday, 2 November 2026 (being at least 48 hours prior to the Meeting). Any Proxy 
Form received, or proxy appointed online, after this time will not be valid for the purpose of the Meeting. 

By mail: Computershare Investor Services Pty Limited  

GPO Box 242  
Melbourne VIC 3001  

Australia 

By facsimile: 1800 783 447 (within Australia) 

+61 (3) 9473 2555 (outside Australia) 

Online:  Using the website maintained by the 
Company’s Share Registry at 
www.investorvote.com.au or, by 
Intermediary Online subscribers only, at 
https://www.intermediaryonline.com 

http://www.investorvote.com.au/
https://www.intermediaryonline.com/
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To lodge a proxy online, the holder identification number (HIN) or security holder reference number (SRN) is 
required. The HIN or SRN appears at the top of the Proxy Form attached. 

A shareholder entitled to attend and vote at the Company’s AGM is entitled to appoint not more than two 
persons as his / her proxy to attend and vote on behalf of the shareholder.  A proxy need not be a shareholder 
of the Company and can be an individual or body corporate.  If more than one proxy is appointed, each proxy 
must be appointed to represent a specified proportion of the shareholder’s voting rights that each proxy is 
entitled to exercise.  If the Shareholder appoints two proxies and does not specify each proxy’s voting rights, 
the voting rights are deemed to be 50% of the total number of Shares the subject of the proxy appointment 
for each proxy.  Fractions of votes are to be disregarded.   

A proxy may decide whether to vote on a Resolution, except where the proxy is required by law or the 
Constitution to vote, or abstain from voting, in his or her capacity as proxy. If a proxy is directed how to vote 
on a Resolution, the proxy may only vote on the Resolution as directed. If a proxy is not directed how to vote 
on a Resolution, the proxy may vote on that Resolution as they determine (subject to any applicable voting 
exclusions set out in this Notice of Meeting). 

If a Shareholder lodges a Proxy Form or appoints a proxy online but fails to nominate a proxy, the Shareholder 
will be taken to have appointed the Chair of the Meeting as the Shareholder’s proxy by default. 

The appointment of one or more duly appointed proxies will not preclude a Shareholder from attending and 
voting at the Meeting. If the Shareholder appoints a proxy in respect of a Resolution but nonetheless attends 
the Meeting and votes on that Resolution, the authority of that Shareholder’s proxy to vote on that Resolution 
on the Shareholder’s behalf will be automatically suspended. 

If a Shareholder appoints a body corporate as a proxy, that body corporate will need to ensure that it: 

• appoints an individual as its corporate representative to exercise its powers at the Meeting, in 
accordance with section 250D of the Corporations Act; and 

• provides satisfactory evidence of the appointment of its corporate representative prior to 
commencement of the Meeting. 

If such evidence is not received before the Meeting, then the body corporate (through its representative) will 
not be permitted to act as proxy. Please contact Computershare to obtain the relevant corporate 
representative appointment documentation. You will require the shareholding details of the body corporate, 
including the SRN or HIN and registered address for the shareholding to obtain the corporate representative 
documentation. 

A Proxy Form signed under a power of attorney or other authority (if any) must be accompanied by the signed 
power of attorney, or a certified copy of the power of attorney. 

DIRECTING YOUR PROXY HOW TO VOTE 

You can direct your proxy how to vote on a Resolution by marking the “for”, “against” or “abstain” boxes on 
the Proxy Form or, if the proxy is appointed online, by directing the proxy how to vote on the relevant 
Resolution in accordance with the instructions on the website. If you have appointed someone other than 
the Chair as your proxy and you do not direct them how to vote, that person may vote, or abstain from 
voting, at their discretion (except where the proxy is required by law or the Constitution to vote, or abstain 
from voting, in his or her capacity as proxy, including to comply with the applicable voting exclusions set out 
in this Notice of Meeting). If a proxy is directed how to vote on a Resolution, the proxy may only vote on that 
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Resolution as directed. If a proxy is not directed how to vote on a Resolution, the proxy may vote as they 
determine, subject to the applicable voting exclusions set out in this Notice of Meeting. 

If the abstention box for any Resolution is marked on the Proxy Form (or selected in an online proxy 
appointment), the proxy will be directed not to vote on a poll and the relevant Shares will not be counted in 
calculating the required majority on the poll for that Resolution. 

NO DIRECTION AND APPOINTING THE CHAIR AS YOUR PROXY 

The Chair intends to vote all available (including undirected) proxies in favour of all Resolutions (subject to 
the applicable voting exclusions described above), including Resolutions 4, 5, 6, 7 and 8. You should note 
that if you appoint the Chair as your proxy, or the Chair is appointed as your proxy by default, you will be 
taken to have expressly authorised the Chair to exercise the proxy in respect of each applicable Resolution as 
the Chair sees fit, even if the Resolution is connected directly or indirectly with the remuneration of a 
member of the Key Management Personnel. In particular, Shareholders should note that, if a Shareholder 
appoints the Chair as its proxy, or if the Chair is appointed as that Shareholder’s proxy by default, in relation 
to Resolutions 4, 5, 6, 7 and/or 8 and the Shareholder does not mark the “for”, “against” or “abstain” box 
opposite the relevant item on the Proxy Form (or, if the proxy is appointed online, does not direct the proxy 
how to vote on the relevant Resolution in accordance with the instructions on the website), by signing the 
Proxy Form (or, if the proxy is appointed online, by completing the proxy appointment in accordance with 
the instructions on the website), the Shareholder will be deemed to have authorised the Chair to vote the 
Shares the subject of the Shareholder’s proxy appointment in favour of the relevant Resolution, and the 
Chair may vote those Shares in this way, even though that Resolution is connected directly with the 
remuneration of members of Key Management Personnel. 

In exceptional circumstances, the Chair may change their voting intention, in which case an ASX 
announcement will be made by the Company. 

If you wish, you can appoint the Chair as your proxy and direct the Chair to cast your votes contrary to the 
above stated voting intention (subject to the applicable voting exclusions described above) or to abstain 
from voting on a Resolution. To do so, simply mark your voting (or abstention) directions on the Proxy Form 
before you return it or, if the proxy is appointed online, direct the proxy how to vote on (or abstain from 
voting on) the relevant Resolution in accordance with the instructions on the website. 

RESOLUTIONS 

In accordance with the Corporations Act and the Constitution, in order for each of Resolutions 1, 2, 3 and 5-8 
to be passed, it must be passed as an ordinary Resolution. This means that each of these Resolutions must be 
passed by more than 50% of the votes cast by (or on behalf of) shareholders who are entitled to vote on the 
Resolution.  In accordance with section 250R(3) of the Corporations Act, Resolution 4 is an advisory, non-
binding resolution, as explained in the Explanatory Notes in respect of Resolution 4 below. 

DEFINED TERMS 

Words that are defined in the Glossary at the end of the Explanatory Notes have the same meaning when used 
in this Notice of Meeting (and the Explanatory Notes) unless the context otherwise requires. 
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Dated in Sydney this 2 October 2026.  

BY ORDER OF THE BOARD 

 

Matthew Carbines 
Company Secretary  



 
 

Nanosonics Limited (ACN 095 076 896) Page 11 2026 Annual General Meeting 
 

EXPLANATORY NOTES 

These Explanatory Notes are an explanation of, and contain information about, the Resolutions to be 
considered at the Nanosonics Limited (Nanosonics or the Company) Annual General Meeting (AGM or the 
Meeting) to be held on Wednesday, 4 November 2026 and are to assist shareholders to determine how they 
wish to vote on the Resolutions. It forms part of the accompanying Notice of AGM and should be read in 
conjunction with it.  

Items of Business 

2026 Reports (Financial Report, Directors’ Report and Auditor’s Report) 

The Corporations Act requires that the Financial Report (which includes the financial statements and the 
Directors’ declaration, the Directors’ Report and the Auditor’s Report) for the year ended 30 June 2026 be laid 
before the AGM. 

Shareholders will be given a reasonable opportunity to ask questions about, and to make comments on, these 
reports and the management of the Company. Shareholders will also be given an opportunity to ask a 
representative of the Auditor questions relevant to the conduct of the audit, the preparation and content of 
the Auditor’s Report, the accounting policies adopted by Nanosonics in relation to the preparation of the 
Financial Report and the independence of the auditor in relation to the conduct of the audit. 

A copy of the Annual Report (which includes the Financial Report, the Directors’ Report and the Auditor’s 
Report) is available on the Company’s website at https://www.nanosonics.com.au/  in the Investor Centre 
section or may be requested from the Company Secretary. There is no requirement for a formal resolution on 
this item and, accordingly, there will be no formal resolution put to, and no vote on this item at, the meeting. 

Resolution 1 – Election of a Director, Ms Sarah Butler 

Ms Sarah Butler joined the Nanosonics Board in January 2026, and serves as a member of Nanosonics’ 
Innovation and Development Committee.  

Ms Butler has extensive experience in health, insurance, government, consumer and technology industries 
with a long career in strategy consulting with Booz & Company and subsequently at PwC. Sarah has worked 
as a strategic advisor in more than 30 countries, including 5 years spent living and working in China and Asia. 
Ms Butler is currently a non-executive director of Australian Clinical Labs (ASX: ACL), Lumonus (global 
healthtech), Insurance Manufacturers of Australia (being a joint venture of IAG and RACV) and The George 
Institute for Global Health, where she is also the Chair of the People Committee. Ms Butler is a member of 
Chief Executive Women and a Fellow (FAICD) and Graduate (GAICD) of the Australian Institute of Company 
Directors. She is an Adjunct Professor of the UNSW Medicine & Health faculty office.  She holds an MA & BA 
(Hons) in Natural Sciences (Chemistry) from the University of Cambridge. 

Ms Butler, who was appointed as an additional Director by the Board since the Company’s last annual 
general meeting, will retire as a Director at the Meeting in accordance with rule 20.5 of the Constitution and 
ASX Listing Rule 14.4 and, being eligible, offers herself for election as a Director at the meeting. 

The Company has conducted appropriate checks into Ms Butler’s background and experience and those 
checks have not revealed any information of concern. 

https://www.nanosonics.com.au/
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The Board (with Ms Butler abstaining) considers that, having regard to all relevant factors, Ms Butler is (and, 
if elected at the Meeting, will qualify as) an independent Director. 

Directors’ Recommendation: 
The Board, excluding Ms Butler, considers that Ms Butler is a valuable contributor to the Board in light of the 
extensive skills, knowledge and experience that she brings to the Board, and recommends that shareholders 
vote in favour of Resolution 1. 

Resolution 2 – Re-Election of a Director, Dr Larry Marshall 

Dr Larry Marshall was appointed a Non-Executive Director of Nanosonics Limited in October 2023 and Chair 
of its Innovation & Development Committee in November 2025. He is also a member of its People & Culture, 
Safety and Remuneration Committee and Nomination Committees. 

Dr Marshall is a physicist, technology innovator and business leader with more than 30 years’ experience in 
technology commercialisation, medical devices, venture capital and corporate governance. He served as 
Interim Chancellor of the Australian National University until August 2026 and Chair of the American Chamber 
of Commerce in Australia until May 2025. He was CEO of CSIRO until July 2023, where he led its first growth 
in 30 years and doubled the value delivered to stakeholders with over $1.6B in revenue. 

During 26 years in the United States, Dr Marshall co-founded six technology companies, two of which IPO’d, 
including Arasor, which he took public in 2006. He has served as CEO or Managing Director of six companies, 
Chair of 4, and on 20 company boards in Australia and the United States. In 2007, he became Managing 
Director of Southern Cross Venture Partners, a Silicon Valley venture-capital firm specialising in Australian 
innovation. He is currently Lead Independent Director of Fortescue Metals Group Limited (ASX: FMG). 

Under clause 21.1 of the Constitution and ASX Listing Rule 14.4, a Director must not hold office without re-
election past the third annual general meeting following his or her last election as a Director or 3 years, 
whichever is longer.  Dr Marshall was last elected as a Director at an annual general meeting of the Company 
in November 2023.  Accordingly, Dr Marshall retires by rotation and, being eligible, offers himself for re-
election, at the Meeting. 

The Board (with Dr Marshall abstaining) considers that, having regard to all relevant factors, Dr Marshall is 
(and, if re-elected at the Meeting, will qualify as) an independent Director.  

Directors’ Recommendation: 
The Board, excluding Dr Marshall, considers that Dr Marshall continues to be a valuable addition to the 
Board in light of the particular skills, knowledge and experience that he brings to the Board and recommends 
that shareholders vote in favour of Resolution 2. 

Resolution 3 – Re-Election of a Director, Dr Tracey Batten 

Dr Tracey Batten was appointed as a Non-Executive Director of the Company in September 2023.  Dr Batten 
also currently serves as a member of Nanosonics’ Audit & Risk Committee, Nomination Committee and 
Innovation & Development Committee. 

Dr Batten brings over 30 years’ experience in the healthcare sector gained in non-executive and executive 
roles, and medical practitioner and clinical roles. Dr Batten was CEO of Imperial College Healthcare NHS Trust 
in the UK, St Vincent’s Health Australia, Eastern Health and Dental Health Services Victoria.  
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Dr Batten was also a Non-Executive Director of Abano Healthcare Group Ltd (NZX Listed) and in various other 
healthcare related research institutes, charities, and industry and government bodies. Dr Batten is currently 
a Non-Executive Director of Medibank Private Limited (ASX: MPL), EBOS Group Limited (NZX: EBO) and IHH 
Healthcare Berhad (KLSE: IHH; SGX: Q0F). Dr Batten has indicated that she will retire from the Board of 
Medibank Private Limited (ASX: MPL) in November 2026, and will be appointed as a Non-Executive Director 
of Ramsay Health Care Limited (ASX:RHC) from 1 January 2027. 

Under clause 21.1 of the Constitution and ASX Listing Rule 14.4, a Director must not hold office without re-
election past the third annual general meeting following his or her last election as a Director or 3 years, 
whichever is longer.  Dr Batten was last elected as a Director at an annual general meeting of the Company in 
November 2023.  Accordingly, Dr Batten retires by rotation and, being eligible, offers herself for re-election, 
at the Meeting. 

The Board (with Dr Batten abstaining) considers that, having regard to all relevant factors Dr Batten is (and, if 
re-elected at the Meeting, will qualify as) an independent Director.  

Directors’ Recommendation: 
The Board, excluding Dr Batten, considers that Dr Batten continues to be a valuable addition to the Board in 
light of the particular skills, knowledge and experience that she brings to the Board and recommends that 
shareholders vote in favour of Resolution 3. 

Resolution 4 – Adoption of Remuneration Report 

The Company is required to put a resolution to its Shareholders to adopt (by way of a non-binding, advisory 
vote) the Remuneration Report at the Meeting in accordance with section 250R(2) of the Corporations Act.  
That resolution is Resolution 4. 

The Remuneration Report is contained in the Directors’ Report, which forms part of the Annual Report. In 
accordance with section 250R(3) of the Corporations Act, the vote on Resolution 4 is advisory only and does 
not bind the Directors or the Company. Shareholders will be given a reasonable opportunity to ask questions 
and make comments concerning the Remuneration Report during the AGM.  

If 25% or more of the eligible votes cast on this Resolution are against the adoption of the Remuneration 
Report and, at the next annual general meeting of the Company, 25% or more of votes cast on the resolution 
to adopt the remuneration report for FY27 are against the adoption of that remuneration report, a ‘spill 
resolution’ will then be put to Shareholders at that annual general meeting. If more than 50% of the votes cast 
on that ‘spill resolution’ are in favour of the ‘spill resolution’, then an extraordinary general meeting of the 
Company will be held within 90 days after that annual general meeting, at which the Directors (other than the 
Managing Director) who were in office on the date of issue of the Company’s remuneration report considered 
at that annual general meeting must retire and stand for re-election.  

A voting exclusion statement applies to Resolution 4, as set out in the Notice of Meeting. 

Directors’ Recommendation:  
Noting that each Director has a personal interest in his or her own remuneration from the Company, the 
Board unanimously recommends that shareholders vote in favour of Resolution 4.  As noted in the Notice of 
Meeting, the Chair intends to vote all available (including undirected) proxies in favour of Resolution 4 
(subject to the applicable voting exclusions set out in the Notice of Meeting). 
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Resolution 5 – Issue of 70,833 Service Rights to the Chief Executive Officer and President, Mr 
Michael Kavanagh, in respect of Mr Kavanagh’s 2026 Short Term Incentive grant (FY26 STI) and 
under the Nanosonics Equity Plan 

Shareholder approval is sought for the issue of 70,833 Service Rights to Mr Michael Kavanagh, Nanosonics’ 
Chief Executive Officer and President, in respect of Mr Kavanagh’s FY26 STI and under the terms and conditions 
of the Nanosonics Equity Plan, which was last approved by shareholders for the purpose of ASX Listing Rule 
7.2 (Exception 13) at the 2023 AGM (Nanosonics Equity Plan), the material terms and conditions of which are 
summarised below. As explained below, the FY26 STI has already been earned by Mr Kavanagh and fifty 
percent of his FY26 STI has already been paid in cash. The balance of Mr Kavanagh’s FY26 STI (being $198,919) 
(FY26 STI Entitlement Balance) will, subject to Resolution 5 being passed, be awarded in the form of Service 
Rights, which will vest on 31 August 2027. The service condition described in the ‘FY26 STI Terms’ table below 
will apply until the Vesting Date. Once vested, these Service Rights will be subject to an exercise restriction for 
a further 12 months to 31 August 2028.  

Under ASX Listing Rule 10.14, an issue of equity securities (including the Service Rights the subject of this 
Resolution 5) to a director under an employee incentive scheme is required to be approved by shareholders 
(subject to limited exceptions). Mr Kavanagh as a director of Nanosonics is covered by Listing Rule 10.14.1 
and, therefore, shareholder approval is being sought for the purpose of ASX Listing Rule 10.14.  Approval of 
Resolution 5 for the purpose of ASX Listing Rule 10.14 will also result in any Service Rights the subject of 
Resolution 5 issued to Mr Kavanagh being excepted from the restriction in ASX Listing Rule 7.1. Accordingly, if 
Resolution 5 is passed by shareholders, the issue of Service Rights the subject of Resolution 5 (and any new 
ordinary shares issued to Mr Kavanagh on satisfaction of those Service Rights) will be excluded for the purpose 
of calculating Nanosonics’ annual ‘placement capacity’ limit under ASX Listing Rule 7.1 and will therefore not 
count towards the annual 15% new security issue capacity availability to the Company under that ASX Listing 
Rule. 

Background 

In respect of the FY26 STI, the Board, after considering prior performance, market conditions and approved 
budgets, set two Group financial metrics with a total 60% weighting, being Earnings Before Interest and Tax 
(EBIT) and Annuity Revenue Growth.  Each of the Group financial metrics included a measure for threshold, 
target and stretch performance outcomes.  The remaining 40% weighted metrics were non-financial strategic 
metrics and aligned with the Board’s business priorities.   

The Board determined that Mr Kavanagh achieved an overall STI outcome of 70.1% against target (comprising 
38.9% in respect of financial performance measures and 31.3% in respect of individual operational metrics), 
which represented 46.8% of the potential maximum outcome of Mr Kavanagh’s STI award (comprising 25.9% 
in respect of financial performance measures and 20.8% in respect of individual operational metrics).   

Additional detail in respect of the FY26 STI outcomes is set out in section 5.2 of the Remuneration Report. 

Service Rights were chosen by the Company as the form of the equity component of the FY26 STI (including 
Mr Kavanagh’s FY26 STI grant the subject of Resolution 5) as they provide alignment between the interests of 
the Company’s executives and Shareholders but do not provide the executives with the full benefits of share 
ownership unless and until the Service Rights vest and are exercised.  The number of Service Rights that will 
be granted and issued to Mr Kavanagh (if Resolution 5 is passed at the Meeting) was calculated by dividing Mr 
Kavanagh’s FY26 STI Entitlement Balance by the Volume Weighted Average Price (VWAP) of Nanosonics’ 
shares traded on ASX during the 20 trading days following the release of the Company’s FY26 full year results 
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to the ASX (that is, over the period 26 August 2026 to 22 September 2026), which was $2.8083 (Service Right 
Face Value).  Using that methodology, the value of each Service Right is $2.8083 (being the Service Right Face 
Value), with the 70,833 Service Rights having a total value of $198,919.  The actual value (if any) of the Service 
Rights will depend on whether the service-based vesting condition described below is satisfied, the Service 
Rights are ultimately exercised, and the Nanosonics share price at the time of exercise.  

Mr Kavanagh is currently the only Director entitled to participate in the Nanosonics Equity Plan.  As at the 
date of this Notice of Meeting, no Directors, other than Mr Kavanagh, have been issued any equity securities 
(including Service Rights) under the Nanosonics Equity Plan.  Details of any securities issued under the 
Nanosonics Equity Plan will be published in the Annual Report of Nanosonics relating to the period in which 
the securities were issued, along with a statement that approval for the issue was obtained under ASX Listing 
Rule 10.14.  Any additional persons covered by ASX Listing Rule 10.14 who become entitled to participate in 
an issue of securities under the Nanosonics Equity Plan after Resolution 5 is approved and who are not 
named in this Notice of Meeting will not participate until approval is obtained under that rule. 

As at the date of this Notice of Meeting: 
(i) Mr Kavanagh has previously been granted 81,147 Service Rights and 1,261,201 Performance 

Rights under the Nanosonics Equity Plan.  No acquisition price was paid by Mr Kavanagh for those 
Service Rights or Performance Rights. The grant and issue of these Service Rights and Performance 
Rights to Mr Kavanagh was previously approved by Shareholders (for the purpose of ASX Listing 
Rule 10.14) at (in each case, applicable) the 2023 AGM held on 3 November 2023, the 2024 AGM 
held on 12 November 2024, and the 2025 AGM held on 5 November 2025; and 

(ii) 21,914 new Shares have been issued to Mr Kavanagh under the Nanosonics Equity Plan as a result 
of the vesting and exercise of 21,914 of the Service Rights referred to in paragraph (i) above and 
0 Shares have been issued to Mr Kavanagh under the Nanosonics Equity Plan as a result of no 
exercise of the Performance Rights referred to in paragraph (i) above.  In accordance with the 
terms of those Service Rights and Performance Rights, no acquisition or subscription price was 
paid by Mr Kavanagh for the issue of those Shares.   

No other securities have been issued to Mr Kavanagh under the Nanosonics Equity Plan.  For completeness, 
the Company has previously issued (with shareholder approval for the purpose of ASX Listing Rule 10.14) 
securities to Mr Kavanagh under the Company’s “Omnibus Equity Plan” (Omnibus Plan).  The types and 
number of those securities that Mr Kavanagh holds as at the date of this Notice of Meeting are set out in the 
table in the “Mr Kavanagh’s remuneration” section below. 

If shareholder approval for the issue of the Service Rights the subject of Resolution 5 is not obtained at the 
Meeting, then, subject to the achievement of the service-based vesting condition described below, Mr 
Kavanagh may, at the Board’s discretion, be entitled to receive a cash payment at the Vesting Date (defined 
below) of an amount equal to the FY26 STI Entitlement Balance, being $198,919.  

Details of Mr Kavanagh’s remuneration entitlements for FY26 and his interests in the Company’s securities as 
at 30 June 2026 can be found on pages 52, 54 and 56 of the Remuneration Report.  Mr Kavanagh’s 
remuneration package for FY27 and the details of the equity securities that Mr Kavanagh owns or has a 
beneficial interest in as at the date of this Notice of Meeting are outlined below: 

Mr Kavanagh’s remuneration 

Mr Kavanagh’s total remuneration package for FY27 is as follows:  
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• Total Fixed Remuneration (TFR): $975,670 (base remuneration $943,170 and superannuation 
$32,500.00); 

• Short-Term Incentive: Up to 60% of TFR (being $585,402) at Target and 90% of TFR (being $878,103) at 
Maximum; and 

• Long-Term Incentive: Up to 90% of TFR (being $878,103) at Target and 180% of TFR (being $1,756,206) 
at Maximum. 

Mr Kavanagh currently owns, or has a beneficial interest in, the following securities in the Company at the 
date of this Notice of AGM:  

Security How Held Number 

Unrestricted shares Indirect 197,979 

Unrestricted shares Direct 1,256,723 

Performance Rights Under the Omnibus Plan 231,914 

Service Rights Under the Omnibus Plan 0 

Options Under the Omnibus Plan 0 

Share Appreciation Rights Under the Omnibus Plan 283,930 

Performance Rights Under the Nanosonics Equity Plan 1,261,201 

Service Rights Under the Nanosonics Equity Plan 59,233 

 

Summary of the terms of the Service Rights 

The material terms of the Service Rights the subject of Resolution 5 are summarised below. 

FY26 STI terms 
Maximum 
number of 
securities 

Each vested Service Right, if any, will convert into one ordinary share on exercise. 
Accordingly, the maximum number of shares that may be acquired by Mr Kavanagh on 
the exercise of the Service Rights the subject of Resolution 5 is 70,833 shares.  Those 
shares may be, in the Board’s discretion, new shares issued to Mr Kavanagh or existing 
shares (including shares acquired on market) that are transferred to Mr Kavanagh, or a 
combination of both.   
Service Rights do not have voting rights.  However, ordinary shares issued or 
transferred on the exercise of Service Rights have the same voting rights as the ordinary 
shares in capital of the Company currently on issue. Ordinary shares issued or 
transferred to Mr Kavanagh on the exercise of Service Rights will not be subject to a 
holding lock, and Mr Kavanagh will be free to deal with those shares, subject to 
compliance with Nanosonics’ securities trading policy and applicable laws. 

Dividends The Service Rights will carry a dividend equivalent entitlement, which will be calculated 
at the time of exercise of the Service Rights (by reference to their grant date).  This 
entitlement (if any) may be delivered to Mr Kavanagh in the form of additional Shares 
or a cash payment equal in value to the cash amount of all dividends (if any) paid by the 
Company between the grant date and the exercise date, calculated as though each 
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Service Right was one Share entitled to participate in the relevant dividend(s) and each 
such dividend was reinvested in new Shares on the ex-dividend date. 

Issue price As Mr Kavanagh’s grant forms part of his STI remuneration, the Service Rights will be 
granted and issued to Mr Kavanagh for nil consideration. 

Exercise price The Service Rights have a nil exercise price. 

Vesting condition 
– Service 

The Service Rights will only vest if Mr Kavanagh remains in continuous employment 
with Nanosonics in his current or equivalent position from the date of grant to 31 
August 2027 (Vesting Date) and is not working out a period of notice as at the Vesting 
Date (unless the Board determines otherwise in accordance with the Nanosonics Equity 
Plan Rules). 

Exercise 
Restriction 

The Service Rights that vest on the Vesting Date will be subject to a one-year exercise 
restriction to 31 August 2028 (Exercise Restriction End Date).  

Lapse Service Rights will automatically lapse if they do not vest by the Vesting Date (unless 
the Board determines otherwise in accordance with the Nanosonics Equity Plan Rules) 
or are not exercised before the Last Exercise Date. 

Term Service Rights will have a term ending 31 August 2036 (Last Exercise Date). 

Loan terms No loan will be made to Mr Kavanagh in relation to the Service Rights. 

Issue date If Resolution 5 is approved, the Service Rights will be issued no later than 6 months 
after the date of the Meeting. If shareholder approval for the issue of the Service Rights 
the subject of Resolution 5 is not obtained at the Meeting, then, subject to the 
achievement of the service-based vesting condition described above, Mr Kavanagh 
may, at the Board’s discretion, be entitled to receive a cash payment at the Vesting 
Date (defined above) of an amount equal to the FY26 STI Entitlement Balance, being 
$198,919. 

Malus and 
clawback 

If the Board becomes aware of circumstances that have resulted in an unfair or 
inappropriate benefit to an Executive KMP (which includes Mr Kavanagh) including: 

• a material misstatement or omission in the consolidated financial statements of 
the Group; 

• the misconduct of any Executive KMP; or 
• any other circumstance that the Board determines in good faith to have resulted 

in an unfair or inappropriate benefit to the Executive KMP, 

the Board may, at its absolute discretion, reduce, cancel or claw-back the Service Rights 
the subject of Resolution 5 or any shares issued on exercise of those Service Rights. 

Summary of the key terms of the Nanosonics Equity Plan 

The Service Rights the subject of Resolution 5 will be granted under, and subject to the terms of, the 
Nanosonics Equity Plan. The material terms of the rules governing the Nanosonics Equity Plan (Nanosonics 
Equity Plan Rules) are summarised in the table below.  
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Eligibility Under the Nanosonics Equity Plan, the Board may, from time to time, in its 
discretion make Offers to eligible employees (including Executive Directors, casual 
employees and certain contractors) for a grant of Rights or Shares. 
Rights include options, share appreciation rights, performance rights and other 
rights to acquire shares, which may be subject to applicable Conditions. 
Shares include: 
(a) exempt share awards, which are granted for no consideration or at a discount 

to the market value of shares with the intention that up to $1,000 (or such other 
amount which is exempted under the relevant tax laws from time-to-time) of 
the total value or discount will be exempt from tax; 

(b) salary sacrifice share awards, which are granted under a salary sacrifice 
arrangement; and 

(c) performance share awards, which are subject to Conditions.  
Offer terms and 
conditions 

The Board will determine the terms and conditions of each Offer under the 
Nanosonics Equity Plan, including: 
(a) the type of securities; 
(b) the number of securities; 
(c) any applicable Conditions; 
(d) the time when securities may vest; and 
(e) the exercise period and exercise price. 

Offer limit  No Offer involving monetary consideration (as defined the Corporations Act) will be 
made if it exceeds the issue cap requirements under Division 1A of Part 7.12 of the 
Corporations Act, which provides a regime for the making of offers in connection 
with an employee share scheme (ESS). Currently, an Offer involving monetary 
consideration will comply with the issue cap if, in summary: 
(a) the number of Shares that may be issued under the Offer; plus 
(b) the number of Shares that may be issued in connection with offers made 

under an ESS (including the Nanosonics Equity Plan) in the prior 3 year period 
(ending on the date the Offer is made), 

does not exceed 5% of the total number of Shares on issue at the Offer date. 
Conditions  

Rights Performance Share Awards 

Rights may only vest in accordance 
with the applicable Conditions unless 
the Board exercises its discretion, in 
circumstances where it considers it to 
be in the best interests of the 
Company, to: 
(a) deem the Conditions to be 

satisfied or waived; or 
(b) bring forward the date on which 

the Rights vest. 

Performance Share Awards may only 
vest in accordance with the applicable 
Conditions unless the Board exercises 
its discretion, in circumstances where it 
considers it to be in the best interests of 
the Company, to: 
(a) deem the Conditions to be satisfied 

or waived; or 
(b) bring forward the date on which the 

Performance Share Awards vest. 
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Rights and Performance Share Awards will lapse or be forfeited under the Plan (if 
not already lapsed or forfeited) if the applicable Conditions are not satisfied, 
subject to the Board’s overriding discretion. 
 

Exercise of Rights  A Participant may exercise Rights if: 
(a) the Rights have vested under the Plan; 
(b) the Rights have not otherwise lapsed or been forfeited under the Plan; 
(c) the Participant exercises the Rights during an open exercise window; and 
(d) the Participant pays the exercise price (if any) to the Company (subject to the 

Board’s discretion to allow a Participant to conduct a cashless exercise). 
If a Right is exercised accordingly, the Company may: 
(a) issue or procure the transfer of the relevant number of underlying Shares to the 

Participant; or 
(b) pay a cash amount to the Participant in lieu of issuing or procuring the transfer 

of Shares equal to the market value of the Shares that otherwise would have 
been issued or transferred. 

Rights attaching to 
Shares 

Ranking 
Each Participant’s Shares issued will rank equally in all respects with all existing 
Shares from the date of issue, except for any disposal restrictions that apply. 
Rights and Bonus Issues 
A Participant has the right to participate in rights issues and bonus issues by the 
Company: 
(a) in relation to a Participant’s Shares that are registered in the Participant’s name; 

or 
(b) in the case of Share Awards, that are registered in the name of a trustee, once 

those Share Awards are allocated. 
Dividends 
A Participant will have a vested and indefeasible entitlement to any dividends 
declared and distributed by the Company on the Participant’s Shares that, at the 
closing date for determining entitlement to those dividends, are standing to the 
account of the Participant. 
Voting rights 
A Participant may exercise any voting rights attaching to a Participant’s Shares 
registered in the Participant’s name or, in the case of Share Awards registered in the 
name of a trustee, once those Share Awards are allocated to the Participant. 

Disposal restrictions The Board may, in its discretion, impose any disposal restrictions in respect of 
Shares issued or transferred on the exercise of Rights. 

Cessation of 
employment 

Good Leaver 

If a Participant ceases employment, the Board may determine whether the 
Participant is a Good Leaver. A Good Leaver is a Participant who ceases employment 
as a result of: 
(a) death 
(b) serious injury or illness which prohibits continued employment; 
(c) Retirement; or 
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(d) Retrenchment, or 
who the Board determines (in its absolute discretion) is a Good Leaver. 

Default treatment 
If a Participant is a Good Leaver: 
(a) any vested Rights may be exercised for a 12-month period following 

cessation of employment, after which they will be forfeited; 
(b) any unvested Rights will be immediately forfeited; 
(c) any vested Performance Share Awards must be disposed within a 12-month 

period following cessation of employment, after which they will be forfeited; 
and 

(d) any unvested Performance Share Awards will be immediately forfeited. 
If a Participant is not a Good Leaver: 
(a) any Rights (whether vested or not) will be immediately forfeited; and 
(b) any Performance Share Awards (whether vested or not) will be immediately 

forfeited. 
Irrespective of whether the Participant is a Good Leaver or not, the Participant’s 
Shares (and any Shares issued or transferred on the exercise of Rights as 
contemplated above) will no longer be subject to any disposal restrictions. 
Board discretion 
Notwithstanding the above default treatment, the Board may, in its discretion, 
determine that some or all of a Participant’s securities: 
(a) lapse; 
(b) are forfeited; 
(c) vest immediately or subject to Conditions; 
(d) are only exercisable for a specified period and will otherwise lapse; and/or 
(e) are no longer subject to, or are subject to different restrictions to, some of the 

restrictions including Conditions and Disposal Restrictions that previously 
applied. 

Change of control If a change of control event occurs before a Participant’s securities have vested, then 
the Board may, in its discretion, determine whether: 
(a) some or all unvested securities will vest or will lapse (whether subject to 

Conditions or not); or 
(b) some or all of the unvested securities will remain subject to the applicable 

Conditions (or substitute Conditions). 
Fraud, dishonesty or 
material 
misstatement 

Where a Participant (among other things) acts fraudulently, dishonestly, or is 
involved in a material misstatement in the Company’s financial statements, the 
Board may determine how to treat the Participant’s securities. This may include: 
(a) the Conditions applying to Securities should be altered or reset; 
(b) all or any securities shall be forfeited; 
(c) where the exercise of rights has been cash settled, that the Participant be 

required to repay all or part of the cash proceeds received; and 
(d) where dividends have been received in respect of Shares that have been 

granted to the Participant on exercise of Rights or those Shares have otherwise 
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been disposed, that the Participant required to repay all or part of the proceeds 
received. 

Administration of the 
Nanosonics Equity 
Plan and Board 
discretion 

The Board may amend the Nanosonics Equity Plan Rules at any time, provided that 
any such amendment does not, without the written agreement of the relevant 
Participant, materially reduce or otherwise prejudicially affect the rights attaching 
to the securities that have been provided to the Participant under the Nanosonics 
Equity Plan Rules (and which remain subject to the Nanosonics Equity Plan Rules), 
other than an amendment introduced primarily for the purpose of complying with 
a law or requirement of a regulator, to correct any manifest error or mistake, or to 
take into consideration possible adverse tax implications for the Company or the 
Participant. 
Under the Nanosonics Equity Plan Rules, the Board may exercise any power or 
discretion concerning the Nanosonics Equity Plan in its absolute discretion, and may 
waive any provision of the Nanosonics Equity Plan Rules or any vesting conditions 
or restrictions that apply to securities issued under the Nanosonics Equity Plan 
Rules.  

 

Directors’ recommendation 
The Board, excluding Mr Kavanagh (who abstains from making a recommendation to shareholders because of 
his personal interest in the outcome of the Resolution), recommends that shareholders vote in favour of the 
Resolution. As stated in the Notice of Meeting, the Chair intends to vote all available (including undirected) 
proxies in favour of Resolution 5 (subject to the applicable voting exclusions described in the Notice of 
Meeting). 

A voting exclusion statement applies to Resolution 5, as set out in the Notice of Meeting. 
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Resolution 6 – Issue of 625,363 Performance Rights to the Chief Executive Officer and President, 
Mr Michael Kavanagh, in respect of Mr Kavanagh’s FY27 Long-Term Incentive grant (FY27 LTI) and 
under the Nanosonics Equity Plan 

Shareholder approval is sought for the issue of 625,363 Performance Rights to Mr Michael Kavanagh, 
Nanosonics’ Chief Executive Officer and President, in respect of Mr Kavanagh’s FY27 LTI and under the terms 
and conditions of the Nanosonics Equity Plan, the material terms and conditions of which are summarised 
below. 
 
As noted in the Explanatory Notes to Resolution 5 above, under ASX Listing Rule 10.14, an issue of equity 
securities (including the Performance Rights the subject of this Resolution 6) to a director under an employee 
incentive scheme is required to be approved by shareholders (subject to limited exceptions). Mr Kavanagh as 
a director of Nanosonics is covered by Listing Rule 10.14.1 and, therefore, shareholder approval is being sought 
for the purpose of ASX Listing Rule 10.14.  Approval of Resolution 6 for the purpose of ASX Listing Rule 10.14 
will also result in any Performance Rights the subject of Resolution 6 issued to Mr Kavanagh being excepted 
from the restriction in ASX Listing Rule 7.1. Accordingly, if Resolution 6 is passed by shareholders, the issue of 
Performance Rights the subject of Resolution 6 (and any new ordinary shares issued to Mr Kavanagh on 
satisfaction of those Performance Rights) will be excluded for the purpose of calculating Nanosonics’ annual 
‘placement capacity’ limit under ASX Listing Rule 7.1 and will therefore not reduce the annual 15% new security 
issue capacity availability to the Company under that ASX Listing Rule.   

Background 

The structure of the FY27 LTI is as follows: 

• Relative Total Shareholder Return Measure (rTSR): 50% of the FY27 LTI grant value will be based on 
Nanosonics’ Total Shareholder Return (TSR), measured against the TSR of the ASX Small Ordinaries 
constituents (100 to 300), excluding the GICS, Energy, Financials, Metal & Mining Industry and REITs 
sectors’ companies.  This peer group of companies is aligned to Nanosonics in terms of size and industry.  
This metric provides a direct link between the experience of the Company’s shareholders and executive 
long-term rewards. 

• EPS CAGR measure: 50% of the FY27 LTI grant value will be based on a 3-year Earnings Per Share (EPS) 
compound annual growth rate (CAGR) of the Company over the performance period, which is FY27 to 
FY29.  The Company believes that EPS CAGR ensures that LTI outcomes are closely aligned to shareholder 
experience and, together with the more operational focus of the STI, reflects the Company’s focus on 
sustainable growth over the coming years.  When setting the EPS CAGR target for the 3 year Performance 
Period (defined below), the expected investments in R&D, and commercialisation activities associated 
with the CORIS launch, by the Company over the coming years were taken into account. 

The Company considers that these two equally weighted measures achieve an appropriate balance between 
shareholder experience (rTSR) and Company performance (EPS CAGR). 

Details of the vesting conditions that will apply to the Performance Rights the subject of Resolution 6, which 
are based on these measures, are described in the table entitled “FY27 LTI Terms” below (see the sections of 
the table entitled “Gate”, “Performance Conditions” and “Service Condition”)) (Vesting Conditions).  

If Resolution 6 is approved, Mr Kavanagh will be invited to apply for 625,363 Performance Rights.  These 
Performance Rights will be granted on the terms and conditions summarised below.  
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The Company uses Performance Rights as the form of the FY27 LTI (including Mr Kavanagh’s FY27 LTI grant 
the subject of Resolution 6) because they are commonly used and well supported instruments that create 
long-term alignment between the interests of the Company’s executives and ordinary shareholders but do not 
provide the executives with the full benefits of share ownership unless and until the Performance Rights vest 
and are exercised.   

The number of Performance Rights that will be granted and issued to Mr Kavanagh (if Resolution 6 is passed 
at the Meeting) was calculated by dividing $1,756,206, being Mr Kavanagh’s maximum entitlement to 
participate in the FY27 LTI, by the Nanosonics share face value determined using the VWAP of Nanosonics  
shares traded on ASX for the 20 trading days following the release of the Company’s FY26 full year results (that 
is, over the period 26 August 2026 to 22 September 2026), which was $2.8083 (Performance Right Face 
Value). Using that methodology, the value of each Performance Right is $2.8083 (being the Performance Right 
Face Value), with the 625,363 Performance Rights having a total value of $1,756,206.  The actual value (if any) 
of the Performance Rights will depend on whether the Vesting Conditions described below are satisfied (or, if 
applicable, waived), the Performance Rights are ultimately exercised, and the Nanosonics share price at the 
time of exercise.   

As stated in the Explanatory Notes to Resolution 5 above: 

• Mr Kavanagh is currently the only Director entitled to participate in the Nanosonics Equity Plan; 

• as at the date of this Notice of Meeting, no Directors, other than Mr Kavanagh, have been issued any 
securities (including Performance Rights) under the Nanosonics Equity Plan; 

• details of any securities issued under the Nanosonics Equity Plan will be published in the Annual Report of 
Nanosonics relating to the period in which the securities were issued, along with a statement that approval 
for the issue was obtained under ASX Listing Rule 10.14; and 

• any additional persons covered by ASX Listing Rule 10.14 who become entitled to participate in an issue 
of securities under the Nanosonics Equity Plan after Resolution 6 is approved and who are not named in 
this Notice of Meeting will not participate until approval is obtained under that rule. 

The Explanatory Notes to Resolution 5 above include details of the securities (as defined in the ASX Listing 
Rules) that have been issued to Mr Kavanagh under the Nanosonics Equity Plan (with shareholder approval 
for the purpose of ASX Listing Rule 10.14), as well as details of the securities previously issued under the 
Omnibus Plan that Mr Kavanagh still holds as at the date of this Notice of Meeting.  Other than as described 
in the Explanatory Notes to Resolution 5 above, no securities have been issued to Mr Kavanagh under the 
Nanosonics Equity Plan. 

If shareholder approval for the issue of the Performance Rights the subject of Resolution 6 is not obtained at 
the Meeting, then the Board will consider alternative arrangements to appropriately remunerate and 
incentivise Mr Kavanagh (which may include the issue to Mr Kavanagh of the same number of Performance 
Rights on the same terms and conditions as those summarised in this Explanatory Note in respect of Resolution 
5, except that any shares allocated or otherwise provided to Mr Kavanagh upon the exercise of those 
Performance Rights will be required to be purchased on-market on the ASX (such that the exception to ASX 
Listing Rule 10.14 in ASX Listing Rule 10.16(b) applies to those Performance Rights).  

The material terms of the Performance Rights the subject of Resolution 6 are summarised in the table below.  
The Performance Rights the subject of Resolution 6 will be granted under, and subject to, the Nanosonics 
Equity Plan Rules, the material terms of which are summarised in the Explanatory Notes to Resolution 5 above. 
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FY27 LTI terms 

Maximum 
number of 
securities 

For the FY27 LTI, Mr Kavanagh will be invited to apply for 625,363 Performance 
Rights with a nil Exercise Price if Resolution 6 is approved at the Meeting. Each 
vested Performance Right, if any, will convert into one ordinary share on exercise. 
Accordingly, the maximum number of shares that may be acquired by Mr Kavanagh 
on the exercise of the Performance Rights the subject of Resolution 6 is 625,363 
shares (subject to the application of the dividend equivalent entitlement provisions 
described below). 

Performance Rights do not have dividend or voting rights.  However, ordinary shares 
issued or transferred on the exercise of Performance Rights have the same dividend 
and voting rights as the ordinary shares in capital of the Company currently on issue. 
Ordinary shares issued or transferred to Mr Kavanagh on the exercise of 
Performance Rights will not be subject to a holding lock, and Mr Kavanagh will be 
free to deal with those shares, subject to compliance with Nanosonics’ securities 
trading policy and applicable laws. 
When added to the other remuneration elements, it is considered that Mr 
Kavanagh’s FY27 LTI will produce a total remuneration package that is market 
competitive and appropriate given the Company’s circumstances for FY27, based on 
market benchmarking and the current Nanosonics executive remuneration policy. 

Issue price The Performance Rights will be granted and issued to Mr Kavanagh for nil 
consideration. 

Exercise price The Performance Rights have a nil exercise price. 

Term The Performance Rights will have a term ending 10 years from the grant date, on 
the date specified in Mr Kavanagh’s offer letter (Last Exercise Date). 

Performance 
Period 

The Performance Period is the period over which the applicable Vesting Conditions 
are assessed. The Performance Periods are set out below: 

• rTSR: from the announcement of the Company’s FY26 financial results to the 
announcement of the Company’s FY29 financial results, based on the 20-day 
VWAP of the Company’s shares following each of those dates. 

• EPS CAGR: from 1 July 2026 to 30 June 2029. 

Gate A Gate is a condition that, if not fulfilled, will result in nil vesting of the Performance 
Rights, irrespective of performance in relation to the Performance Conditions set 
out below. The Gate for the FY27 LTI will be as follows: 

• For the rTSR tranche (being 312,682 (representing 50% of the total number) of 
the Performance Rights the subject of Resolution 6), the Gate is that the 
Company’s TSR must be positive over the Performance Period (unless the Board 
determines otherwise in accordance with the Nanosonics Equity Plan Rules). 

• For the EPS CAGR tranche (being 312,681 (representing 50% of the total 
number) of the Performance Rights the subject of Resolution 6), no Gate 
applies. 
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Performance 
Conditions 

The Performance Conditions for the FY27 LTI (being performance-based vesting 
conditions that will apply to the Performance Rights) will be as follows: 

• For the rTSR tranche (being 312,682 (representing 50% of the total number) of 
the Performance Rights the subject of Resolution 6), the Performance Condition 
will be based on the TSR of the Company over the Performance Period 
(equivalent to the change in share price over the Performance Period (based on 
the VWAP calculations at the applicable times described above), plus the value 
of dividends and other distributions declared or determined, assuming that all 
of those dividends and distributions are reinvested in new Nanosonics shares), 
compared with the TSR of the constituents of the ASX 300 Small Ordinaries 
Index after excluding the GICS Energy, Financials, Metal & Mining Industry and 
REITs sectors companies.   

Vesting will be determined on the following scale: 

 

Outcome Vesting Scale 

75th percentile 100% of opportunity 

50th percentile 50% of opportunity 

<50th percentile 0% 

Pro rata vesting (on a straight-line basis) in between each target outcome 

 

• For the EPS CAGR tranche (being 312,681 (representing 50% of the total 
number) of the Performance Rights the subject of Resolution 6), the 
Performance Condition will be based on the 3-year EPS CAGR of the Company 
over the Performance Period. The FY26 EPS on which CAGR will be calculated is 
$0.0590. 
Vesting will be determined according to the following scale:  

 

EPS CAGR achieved Vesting Scale 

>15% 
100% of 

opportunity 

13% 
50% of 

opportunity 

11% 
25% of 

opportunity 

<11% 
0% of 

opportunity 

Pro rata vesting (on a straight-line basis) 
in between each target 
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Service Condition In addition to the above Vesting Conditions, the Performance Rights will only vest if 
Mr Kavanagh remains in continuous employment with Nanosonics in his current or 
equivalent position from the date of grant to the respective Vesting Date and is not 
working out a notice period as at the Vesting Date (unless the Board determines 
otherwise in accordance with the Nanosonics Equity Plan Rules). 

Vesting Date 30 September 2029 

Exercise 
Restriction 
Period 

The Performance Rights will be subject to an Exercise Restriction Period of one year 
after the Vesting Date and they may only be exercised after that date.  

Exercise of Rights Upon exercise of vested Rights, if any dividends were paid by the Company between 
the Vesting Date and the date of exercise of the Performance Rights, Mr Kavanagh 
will be entitled to receive additional shares (or a cash payment) equal to the value 
of the dividends (calculated on the basis that they were reinvested in shares on ex-
dividend date) that Mr Kavanagh would have been entitled to receive in respect of 
the shares into which his Performance Rights converted had he held those shares 
on the record dates in respect of those dividends. 

It is intended that any vested and exercised Performance Rights will be settled in 
shares. However, the board retains discretion to settle those Performance Rights in 
cash (of an amount equivalent to the value of those shares at the applicable time) 
or a combination of cash and shares in accordance with the Nanosonics Equity 
Plan.   In accordance with the Nanosonics Equity Plan, any shares into which the 
Performance Rights convert on exercise may be, in the Board’s discretion, new 
shares issued to Mr Kavanagh or existing shares (including shares acquired on 
market) that are transferred to Mr Kavanagh, or a combination of both. 

Lapse The Performance Rights will automatically lapse if the Performance Conditions are 
not met (unless the Board determines otherwise in accordance with the Nanosonics 
Equity Plan Rules) or, where Performance Conditions are met, the Performance 
Rights will automatically lapse if they are not exercised by the Last Exercise Date 

Loan Terms No loan will be made to Mr Kavanagh in relation to the Performance Rights. 

Grant date If Resolution 6 is approved, the Performance Rights will be granted no later than 6 
months after the date of the Meeting. 

 

Malus & 
clawback 

If the Board becomes aware of circumstances that have resulted in an unfair or 
inappropriate benefit to an Executive KMP (which includes Mr Kavanagh) including: 

• a material misstatement or omission in the consolidated financial statements of 
the Group; 

• the misconduct of any Executive KMP; or 

• any other circumstance that the Board determines in good faith to have resulted 
in an unfair or inappropriate benefit to the Executive KMP, 
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the Board may, at its absolute discretion, reduce, cancel or clawback the 
Performance Rights the subject of Resolution 6 or any shares issued on exercise of 
those Performance Rights. 

Adjustment to 
EPS CAGR-based 
Performance 
Condition 

The Board has the discretion to adjust the EPS CAGR targets the subject of the EPS 
CAGR-based Performance Condition described above in certain circumstances, 
including the discretion to adjust the EPS CAGR targets to the extent required to 
remove the effects of matters outside of management’s influence, or any capital 
management initiative (such as a share buy-back program, return of capital, or other 
capital management initiative) undertaken by the Company or acquisition, 
divestment, merger or demerger, takeover bid, or capital reconstruction that 
occurs, during the Performance Period to ensure that Mr Kavanagh is neither 
advantaged nor disadvantaged by matters that would otherwise materially affect 
the achievement or distort the outcome of the EPS CAGR-based Performance 
Condition. 

General 
discretion 

The Board has the discretion to amend the terms and conditions (including the 
Vesting Conditions) of the Performance Rights the subject of Resolution 6 in 
circumstances where the Board considers it to be in the best interests of the 
Company to do so (in each case, subject to any applicable ASX Listing Rules).  

 

Mr Kavanagh’s remuneration 

Details of Mr Kavanagh’s remuneration entitlements for FY26 and his interests in the Company’s securities as 
at 30 June 2026 can be found on pages 52, 54 and 56 of the 2026 Remuneration Report.  A summary of Mr 
Kavanagh’s remuneration package for FY27 and the details of the equity securities that Mr Kavanagh owns or 
has a beneficial interest in as at the date of this Notice of Meeting are set out in the Explanatory Notes to 
Resolution 5 above.   

Directors’ recommendation 
The Board, excluding Mr Kavanagh (who abstains from making a recommendation to shareholders because of 
his personal interest in the outcome of the Resolution), recommends that shareholders vote in favour of the 
Resolution. As stated in the Notice of Meeting, the Chair intends to vote all available (including undirected) 
proxies in favour of Resolution 6 (subject to the applicable voting exclusions described in the Notice of 
Meeting). 
 
A voting exclusion statement applies to Resolution 6, as set out in the Notice of Meeting. 
 
Resolution 7 – Approval of the Nanosonics Equity Plan  

Background 

The Company first adopted the Nanosonics Equity Plan (the Nanosonics Equity Plan) in 2023.  It was last 
approved by Shareholders (for the purpose of ASX Listing Rule 7.2 (Exception 13)) at the 2023 AGM. A summary 
of the key terms of the Nanosonics Equity Plan is set out below.  
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ASX Listing Rules 7.1 and 7.2, Exception 13 

As noted above, under ASX Listing Rule 7.1, an ASX-listed company must not, subject to specified exceptions, 
issue or agree to issue more than 15% of its issued share capital in any rolling 12-month period without the 
approval of Shareholders. 

ASX Listing Rule 7.2, Exception 13(b) provides an exception to ASX Listing Rule 7.1 for an issue of securities 
under an employee incentive scheme where shareholders have approved the issue of equity securities under 
the scheme (as an exception to ASX Listing Rule 7.1) within three years before the issue. If Resolution 7 is 
passed at the Meeting, the issue of securities under the Nanosonics Equity Plan will be exempt from the 
operation of ASX Listing Rule 7.1 for a period of 3 years from the date of the Meeting. This means that any 
securities issued under the Nanosonics Equity Plan in that 3-year period will be excluded for the purpose of 
calculating of the Company’s available ‘placement capacity’ in any rolling 12-month period under ASX Listing 
Rule 7.1 (and will therefore not reduce the 15% new security issue capacity available to the Company in such a 
12-month period under ASX Listing Rule 7.1).  As the Nanosonics Equity Plan was last approved by Shareholders 
(for the purpose of ASX Listing Rule 7.2 (Exception 13)) at the 2023 AGM, if Resolution 7 is not approved at the 
Meeting, any issues of securities under the Nanosonics Equity Plan after the Meeting will be included for the 
purpose of calculating the Company’s available ‘placement capacity’ in any rolling 12-month period under ASX 
Listing Rule 7.1 (and will therefore reduce the 15% new security issue capacity available to the Company in the 
relevant period). 

Summary of the terms of the Nanosonics Equity Plan: 

A summary of the terms of the Nanosonics Equity Plan is set out in the table below, as required by ASX 
Listing Rule 7.2 (Exception 13(b)):  
 

Eligibility Under the Nanosonics Equity Plan, the Board may, from time to time, in its discretion 
make Offers to eligible employees (including Executive Directors, casual employees 
and certain contractors) for a grant of Rights or Shares. 
Rights include options, share appreciation rights, performance rights and other rights 
to acquire shares, which may be subject to applicable Conditions. 
Shares include: 
(a) exempt share awards, which are granted for no consideration or at a discount 

to the market value of shares with the intention that up to $1,000 (or such other 
amount which is exempted under the relevant tax laws from time-to-time) of 
the total value or discount will be exempt from tax; 

(b) salary sacrifice share awards, which are granted under a salary sacrifice 
arrangement; and 

(c) performance share awards, which are subject to Conditions.  
Offer terms and 
conditions 

The Board will determine the terms and conditions of each Offer under the 
Nanosonics Equity Plan, including: 
(a) the type of securities; 
(b) the number of securities; 
(c) any applicable Conditions; 
(d) the time when securities may vest; and 
(e) the exercise period and exercise price. 

Offer limit  No Offer involving monetary consideration (as defined the Corporations Act) will be 
made if it exceeds the issue cap requirements under Division 1A of Part 7.12 of the 



 
 

Nanosonics Limited (ACN 095 076 896) Page 29 2026 Annual General Meeting 
 

Corporations Act, which provides a regime for the making of offers in connection 
with an employee share scheme (ESS). Currently, an Offer involving monetary 
consideration will comply with the issue cap if, in summary: 
(a) the number of Shares that may be issued under the Offer; plus 
(b) the number of Shares that may be issued in connection with offers made under 

an ESS (including the Nanosonics Equity Plan) in the prior 3 year period (ending 
on the date the Offer is made); 

does not exceed 5% of the total number of Shares on issue at the Offer date. 
Conditions  

Rights Performance Share Awards 

Rights may only vest in accordance 
with the applicable Conditions unless 
the Board exercises its discretion, in 
circumstances where it considers it to 
be in the best interests of the 
Company, to: 
(a) deem the Conditions to be 

satisfied or waived; or 
(b) bring forward the date on which 

the Rights vest. 

Performance Share Awards may only 
vest in accordance with the applicable 
Conditions unless the Board exercises 
its discretion, in circumstances where it 
considers it to be in the best interests of 
the Company, to: 
(a) deem the Conditions to be satisfied 

or waived; or 
(b) bring forward the date on which the 

Performance Share Awards vest. 

Rights and Performance Share Awards will lapse or be forfeited under the Plan (if 
not already lapsed or forfeited) if the applicable Conditions are not satisfied, 
subject to the Board’s overriding discretion. 
 

Exercise of Rights  A Participant may exercise Rights if: 
(a) the Rights have vested under the Plan; 
(b) the Rights have not otherwise lapsed or been forfeited under the Plan; 
(c) the Participant exercises the Rights during an open exercise window; and 
(d) the Participant pays the exercise price (if any) to the Company (subject to the 

Board’s discretion to allow a Participant to conduct a cashless exercise). 
If a Right is exercised accordingly, the Company may: 
(a)  issue or procure the transfer of the relevant number of underlying Shares to the 

Participant; or 
(b) pay a cash amount to the Participant in lieu of issuing or procuring the transfer 

of Shares equal to the market value of the Shares that otherwise would have 
been issued or transferred. 

Rights attaching to 
Shares 

Ranking 
Each Participant’s Shares issued will rank equally in all respects with all existing 
Shares from the date of issue, except for any disposal restrictions that apply. 
Rights and Bonus Issues 
A Participant has the right to participate in rights issues and bonus issues by the 
Company: 
(a) in relation to a Participant’s Shares that are registered in the Participant’s name; 

or 
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(b) in the case of Share Awards, that are registered in the name of a trustee, once 
those Share Awards are allocated. 

Dividends 
A Participant will have a vested and indefeasible entitlement to any dividends 
declared and distributed by the Company on Participant’s Shares that, at the closing 
date for determining entitlement to those dividends, are standing to the account of 
the Participant. 
Voting rights 
A Participant may exercise any voting rights attaching to a Participant’s Shares 
registered in the Participant’s name or, in the case of Share Awards registered in the 
name of a trustee, once those Share Awards are allocated to the Participant. 

Disposal restrictions The Board may, in its discretion, impose any disposal restrictions in respect of Shares 
issued or transferred on the exercise of Rights. 

Cessation of 
employment 

Good Leaver 

If a Participant ceases employment, the Board may determine whether the 
Participant is a Good Leaver. A Good Leaver is a Participant who ceases employment 
as a result of: 
(a) death 
(b) serious injury or illness which prohibits continued employment; 
(c) Retirement; or 
(d) Retrenchment, or 
who the Board determines (in its absolute discretion) is a Good Leaver. 

Default treatment 
If a Participant is a Good Leaver: 
(a) any vested Rights may be exercised for a 12-month period following cessation 

of employment, after which they will be forfeited; 
(b) any unvested Rights will be immediately forfeited; 
(c) any vested Performance Share Awards must be disposed within a 12-month 

period following cessation of employment, after which they will be forfeited; 
and 

(d) any unvested Performance Share Awards will be immediately forfeited. 
If a Participant is not a Good Leaver: 
(a) any Rights (whether vested or not) will be immediately forfeited; and 
(b) any Performance Share Awards (whether vested or not) will be immediately 

forfeited. 
Irrespective of whether the Participant is a Good Leaver or not, the Participant’s 
Shares (and any Shares issued or transferred on the exercise of Rights as 
contemplated above) will no longer be subject to any disposal restrictions. 
Board discretion 
Notwithstanding the above default treatment, the Board may, in its discretion, 
determine that some or all of a Participant’s securities: 
(a) lapse; 
(b) are forfeited; 
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(c) vest immediately or subject to Conditions; 
(d) are only exercisable for a specified period and will otherwise lapse; and/or 
(e) are no longer subject to, or are subject to different restrictions to, some of the 

restrictions including Conditions and Disposal Restrictions that previously 
applied. 

Change of control If a change of control event occurs before a Participant’s securities have vested, then 
the Board may, in its discretion, determine whether: 
(a) some or all unvested securities will vest or will lapse (whether subject to 

Conditions or not); or 
(b) some or all of the unvested securities will remain subject to the applicable 

Conditions (or substitute Conditions). 
Fraud, dishonesty or 
material 
misstatement 

Where a Participant (among other things) acts fraudulently, dishonestly, or is 
involved in a material misstatement in the Company’s financial statements, the 
Board may determine how to treat the Participant’s securities. This may include: 
(a) the Conditions applying to Securities should be altered or reset; 
(b) all or any securities shall be forfeited; 
(c) where the exercise of rights has been cash settled, that the Participant be 

required to repay all or part of the cash proceeds received; and 
(d) where dividends have been received in respect of Shares that have been 

granted to the Participant on exercise of Rights or those Shares have otherwise 
been disposed, that the Participant required to repay all or part of the proceeds 
received. 

Administration of 
the Nanosonics 
Equity Plan and 
Board discretion 

The Board may amend the Nanosonics Equity Plan Rules at any time, provided that 
any such amendment does not, without the written agreement of the relevant 
Participant, materially reduce or otherwise prejudicially affect the rights attaching 
to the securities that have been provided to the Participant under the Nanosonics 
Equity Plan Rules (and which remain subject to the Nanosonics Equity Plan Rules), 
other than an amendment introduced primarily for the purpose of complying with a 
law or requirement of a regulator, to correct any manifest error or mistake, or to 
take into consideration possible adverse tax implications for the Company or the 
Participant. 
Under the Nanosonics Equity Plan Rules, the Board may exercise any power or 
discretion concerning the Nanosonics Equity Plan in its absolute discretion, and may 
waive any provision of the Nanosonics Equity Plan Rules or any vesting conditions or 
restrictions that apply to securities issued under the Nanosonics Equity Plan Rules.  

 

Number of securities issued since the date of the last approval 

ASX Listing Rule 7.2, Exception 13(b) requires this Notice to include the number of securities that have been 
issued under the Nanosonics Equity Plan since the date of the last approval of the Nanosonics Equity Plan by 
Shareholders for the purpose of ASX Listing Rule 7.2 (Exception 13).  The Nanosonics Equity Plan was last 
approved by Shareholders for that purpose on 3 November 2023 and, since that time: 

• 249,616Shares have been issued under the Nanosonics Equity Plan; 
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• 6,037,783 Performance Rights have been issued under the Nanosonics Equity Plan (nil of which have 
converted into new Shares, which are included in the total number of Shares above); and 

• 750,933 Service Rights have been issued under the Nanosonics Equity Plan (249,616 of which have 
converted into new Shares, which are included in the total number of Shares above).  

Maximum number of equity securities proposed to be issued 

ASX Listing Rule 7.2, Exception 13(b) also requires this Notice of Meeting to state the maximum number of 
equity securities proposed to be issued under the Nanosonics Equity Plan following Shareholder approval (if 
Resolution 7 is passed at the Meeting). The maximum number of equity securities proposed to be issued under 
the Nanosonics Equity Plan within the 3-year period following Shareholder approval at the Meeting will be 
equal to 5% of the Shares on issue at the date of this Notice of Meeting, being 14,945,543 equity securities. 
This figure is not intended to be a prediction of the actual number of equity securities that will be issued under 
the Nanosonics Equity Plan in the 3-year period following Shareholder approval at the Meeting – rather, it is a 
“ceiling” for the purpose of Listing Rule 7.2, Exception 13(b).  

The Company wishes to retain as much flexibility as possible to issue additional equity securities in the future 
without having to obtain Shareholder approval under Listing Rule 7.1.  The Company is seeking shareholder 
approval for the issue of up to the number of equity securities stated above under the Nanosonics Equity Plan 
(such that any such equity securities that are issued do not reduce the placement capacity available to the 
Company at the relevant time, as described above) to provide the Company with additional flexibility to raise 
equity capital as and when appropriate. 

Directors’ recommendation 
The Board recommends that shareholders vote in favour of Resolution 7. As stated in the Notice of Meeting, 
the Chair intends to vote all available (including undirected) proxies in favour of Resolution 7 (subject to the 
applicable voting exclusions described in the Notice of Meeting). 
 
A voting exclusion statement applies to Resolution 7, as set out in the Notice of Meeting. 
 
Resolution 8 – Increase in maximum aggregate Non-Executive Directors’ Remuneration  

The combined effect of clauses 22.1 and 22.8 of the Company’s Constitution and ASX Listing Rule 10.17 is that 
the Company must not increase the maximum aggregate remuneration (which is defined in clause 22 of the 
Constitution and includes directors’ fees specified in ASX Listing Rule 10.17, superannuation contributions 
made for the benefit of a Non-Executive Director and any directors’ fees that a Non-Executive Director agrees 
to sacrifice for other benefits) that may be provided to or for the benefit of the Non-Executive Directors for 
services rendered as Directors (Remuneration) without the approval of Shareholders at a general meeting.  
Clause 22.8(a) of the Constitution requires the provision of Remuneration to Directors to comply with the ASX 
Listing Rules, and ASX Listing Rule 10.17A provides that the total amount of directors’ fees specified in ASX 
Listing Rule 10.17 paid to the Non-Executive Directors must not exceed the maximum aggregate amount 
approved by Shareholders under ASX Listing Rule 10.17. 
 
The current maximum aggregate amount of Remuneration of $1,200,000 per financial year was approved by 
Shareholders at the Company’s annual general meeting held on 18 November 2022.  Remuneration paid to 
Non-Executive Directors in each financial year includes base directors’ fees, Board committee fees, travel 
allowances for international directors and superannuation contributions made by the Company for the benefit 
of the Non-Executive Directors (and, if applicable, any directors’ fees that a Non-Executive Director agrees to 
sacrifice for other benefits).   
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The purpose of Resolution 8 is to seek Shareholder approval for an increase in the maximum aggregate amount 
of Remuneration that may be provided to or for the benefit of the Non-Executive Directors in any financial year 
commencing on or after 1 July 2026 by $400,000 from $1,200,000 per financial year to $1,600,000 per financial 
year.   
Based on the current Board and Committee composition, the total Director remuneration for FY27 is expected 
to be approximately $1,160,000. 
 
The proposed increase in the maximum aggregate amount of Remuneration will, if it is approved by 
Shareholders at the Meeting, provide the Company flexibility to add an additional director, undertake a process 
of Board renewal and, where required in future, make adjustments to director fees to reflect market rates and 
the time commitments and responsibilities of the Non-Executive Directors.  
 
It should be noted that the proposed aggregate Remuneration limit of $1,600,000 per financial year is a ceiling 
only and, as at the date of this Notice of Meeting, it is not intended that the full amount of the available 
$1,600,000 Remuneration pool would be paid to the Non-Executive Directors in FY27 if Resolution 8 was 
passed at the Meeting.  Details of the remuneration of each Non-Executive Director for FY26 are set out in the 
Remuneration Report. 
 
No securities have been issued to a Non-Executive Director under ASX Listing Rule 10.11 or 10.14 with the 
approval of Shareholders at any time within the preceding three years.  
 
If Resolution 8 is not approved by Shareholders at the Meeting, the maximum aggregate amount of 
Remuneration will remain at $1,200,000 per financial year.  This would mean that the Board would not have 
the flexibility to appoint an additional director, it would be constrained in providing overlapping periods of 
tenure for incoming and outgoing directors and it would be limited in its ability to adjust fees in future.  
 
Directors’ recommendation 
As Resolution 8 relates to the remuneration of the Directors (and therefore the Non-Executive Directors may 
have a personal interest in the outcome of the vote on the Resolution), the Board, as a matter of corporate 
governance, makes no recommendation regarding whether shareholders should vote in favour of Resolution 8. 
As stated in the Notice of Meeting, the Chair intends to vote all available (including undirected) proxies in 
favour of Resolution 8 (subject to the applicable voting exclusions described in the Notice of Meeting). 
 
A voting exclusion statement applies to Resolution 8, as set out in the Notice of Meeting. 
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GLOSSARY  

AEDT means Australian Eastern Daylight Time. 

AGM, Annual General Meeting, Meeting or meeting 
means the annual general meeting the subject of the 
Notice of Meeting. 

Annual Report means the annual report of Nanosonics 
for the year ended 30 June 2026. 

Associate has the meaning given to it in the ASX Listing 
Rules. 

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

ASX Listing Rules means the official listing rules of ASX. 

Auditor means Ernst & Young. 

Auditor’s Report means the auditor’s report for the 
Company for the year ended 30 June 2026, as 
contained in the Annual Report. 

Board means the board of Directors. 

Chair means the person appointed or elected as the 
chair of the Annual General Meeting in accordance 
with the Constitution.  

Closely Related Party has the meaning given to that 
term in the Corporations Act. 

Company or Nanosonics means Nanosonics Limited 
(ACN 095 076 896). 

Computershare means Computershare Investor 
Services Pty Limited (ACN 078 279 277). 

Constitution means the constitution of the Company, 
which was adopted on 19 November 2021. 

Corporations Act means the Corporations Act 2001 
(Cth). 

Corporations Regulations means the Corporations 
Regulations 2001 (Cth). 

Directors means the directors of the Company and 
Director means any one of them. 

Directors’ Report means the directors’ report for the 
Company for the year ended 30 June 2026, as 
contained in the Annual Report. 

equity securities has the meaning given to that term in 
the ASX Listing Rules. 

Explanatory Notes means the explanatory notes in 
respect of the Resolutions accompanying the Notice of 
Meeting. 

Financial Report means the financial report of the 
Company for the year ended 30 June 2026. 

FY26 means the Company’s financial year ended 30 
June 2026. 

FY27 means the Company’s financial year ending 30 
June 2027. 

Group means Nanosonics and its subsidiaries (as that 
term is defined in the Corporations Act) together. 

Key Management Personnel or KMP means the 
persons having authority and responsibility for 
planning, directing and controlling the activities of the 
Company, directly or indirectly, including any Director 
(whether executive or otherwise). The KMP during the 
year ended 30 June 2026 are identified in the 
Remuneration Report contained in the Directors’ 
Report for the year ended 30 June 2026 

Nanosonics Equity Plan means the Nanosonics equity 
plan approved by Shareholders at the Company’s 
annual general meeting held on 3 November 2023. 

Nanosonics Equity Plan Rules means the rules of the 
Nanosonics Equity Plan. 

Non-Executive Director means a Director other than 
the Managing Director or another executive Director of 
the Company. 

Notice of Meeting or Notice means the notice of 
meeting for the Annual General Meeting. 

Performance Rights means a performance right to 
acquire a fully paid ordinary Share under the terms of 
the Nanosonics Equity Plan if the applicable 
performance conditions are satisfied (or otherwise 
waived in accordance with the Nanosonics Equity Plan).  

Proxy Form means the proxy form accompanying this 
Notice of Meeting. 

Remuneration Report means the remuneration report 
for the Company for the year ended 30 June 2026, as 
contained in the Directors’ Report. 

Resolutions means the resolutions set out in the 
Notice and Resolution means any one of them. 

securities has the meaning given to that term in the 
ASX Listing Rules. 

Service Rights means a service right to acquire a fully 
paid ordinary Share under the terms of the Nanosonics 
Equity Plan if the applicable service conditions are 
satisfied (or otherwise waived in accordance with the 
Nanosonics Equity Plan).  

Share or share means a fully paid ordinary share in the 
Company. 
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Shareholder or shareholder means a registered holder 
of at least one Share.
 



 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN: 

For your proxy appointment to be effective it
must be received by 11:00am (AEDT) on
Monday, 2 November 2026.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 855 080 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

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

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies:  Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

Voting 100% of your holding:  Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.

Control Number: 138929



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Nanosonics Limited to be held at Level 1, Building A, 7-11
Talavera Road, Macquarie Park, NSW 2113 and as a virtual meeting on Wednesday, 4 November 2026 at 11:00am (AEDT) and at any
adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 4, 5, 6, 7 and 8 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 4, 5, 6, 7 and 8
are connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 4, 5, 6, 7 and 8 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

N A N

Appoint a Proxy to Vote on Your Behalf

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Nanosonics Limited hereby appoint

the Chairman
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Election of a Director, Ms Sarah Butler

Resolution 2 Re-election of a Director, Dr Larry Marshall

Resolution 3 Re-election of a Director, Dr Tracey Batten

Resolution 4 Adoption of Remuneration Report

Resolution 5
Issue of 70,833 Service Rights to the Chief Executive Officer and President, Mr Michael
Kavanagh, in respect of Mr Kavanagh’s 2026 Short Term Incentive grant (FY26 STI) and under
the Nanosonics Equity Plan

Resolution 6
Issue of 625,363 Performance Rights to the Chief Executive Officer and President, Mr Michael
Kavanagh, in respect of Mr Kavanagh’s FY27 Long-Term Incentive grant (FY27 LTI) and under
the Nanosonics Equity Plan

Resolution 7 Approval of the Nanosonics Equity Plan

Resolution 8 Increase in maximum aggregate Non-Executive Directors’ Remuneration

Date

 /       /


	who the Board determines (in its absolute discretion) is a Good Leaver.
	who the Board determines (in its absolute discretion) is a Good Leaver.

