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AGM Notice 
13 October 2026 
 

 

 

Dear Shareholders 

We are pleased to invite you to join the 2026 Annual General Meeting of Clever Culture Systems Limited (the Company or 

CCS) (ASX: CC5) which will take place on Tuesday, 17 November 2026 at 11.00am (ACDT).  

This year’s meeting will be held as an in-person event at the offices of CCS, 16 Anster Street, Adelaide, South Australia. 

We believe an in-person event provides Shareholders the best opportunity to engage and participate in the meeting. 

In addition, for those shareholders unable to attend in person, you will be able to observe the meeting remotely via the 

following Zoom link: 

https://us06web.zoom.us/webinar/register/WN_7a7Amg0BRzCYQ7DjKtispA 
 
You must register prior to the event to be able to access the webinar. Once registered you will be sent the details for 
joining the webinar, including a calendar invitation. 
 

Please note that while the Zoom link will allow you to observe the meeting proceedings, it will not provide a platform for 

participation. Shareholders wishing to ask questions, vote, or otherwise engage in the meeting will need to attend in person 

at the meeting venue. 

There are ten resolutions to be considered at this year’s AGM. Resolutions 1, 2 and 10 comprise the usual resolutions relating 

to the remuneration report, a director election and the additional 10% issuance capacity under ASX Listing Rule 7.1A. A 

summary of the other resolutions is provided as follows: 

• Firstly, the Directors continue to invest in the Company through electing to receive CCS ordinary shares (Shares) 

for a portion of their remuneration, collectively totalling $116,617, that is otherwise payable in cash, comprising: 

o $49,117 for the Managing Director annual Short Term Incentive bonus which the Managing Director has 

elected to receive in Shares. The pricing structure is set consistently each year, being the 30-day VWAP 

as at 31st July each year. The 30-day VWAP as at 31st July 2026 was $0.0199 per Share. [Resolution 3] 

o $67,500 for non-executive Director fees owing to Mr Wisenberg over the 15 months through to June 2026. 

Mr Wisenberg has elected to receive 100% of his Director’s fees over this period as Shares rather than 

cash, demonstrating his strong alignment with shareholders and his confidence in the Company’s long-

term prospects. The pricing structure has been based on the monthly volume weighted average price of 

the Company’s Shares relating to the fees owing for each month. [Resolution 4] 

If Shareholder approval is not received for either of the above resolutions, the amount outstanding will be payable 
in cash. 

• Secondly, the Board is proposing the issue of options to non-executive directors. The options vest after a further 

two years of service and each option is exercisable at $0.028. The proposed options provide an incentive that 

directly aligns with shareholders. The options have no value to the directors unless the Company’s share price 

consistently exceeds the $0.028 exercise price, meaning the directors’ potential benefit is directly linked to future 

shareholder value creation. [Resolutions 5, 6 and 7] 

http://www.cleverculturesystems.com/
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• Thirdly, the Company is seeking shareholder approval to amend its Constitution to allow payment of dividends to 

shareholders, if declared in the future, by way of electronic funds transfer. This is an administrative amendment to 

accommodate the phasing out of cheque payments by the Company’s share registry. [Resolution 8] 

• Fourthly, the Company is seeking shareholder approval of its employee incentive plan (EIP). The EIP was last 

approved by shareholders at the 2023 AGM.  Under ASX Listing Rules, subject to certain restrictions, the issuance 

of securities under the EIP is exempt from utilising the Company’s share issuance capacity, where the EIP has 

been approved by shareholders within the preceding three years. The issuance of securities to key employees and 

contractors is an important tool in attracting, motivating, and retaining key staff to deliver on the Company’s 

strategy. [Resolution 9] 

Specific details of all resolutions are set out in full in the Notice of Meeting and Explanatory Memorandum. 

The Board unanimously supports all resolutions at this AGM (to the extent individual directors do not have an interest in 

certain resolutions). 

The Company will not be dispatching physical copies of the Notice of Meeting, unless explicitly requested by Shareholders. 

Instead, a copy of the Notice of Meeting is available at the Company’s website at www.cleverculturesystems.com and at the 

Company’s Announcements Platform at www.asx.com.au (ASX: CC5). 

If you have elected to receive notices by email, the Company will provide a link to where the Notice of Meeting and other 

materials can be viewed or downloaded via email. If you have not elected to receive notices by email, a copy of your 

personalised proxy form is enclosed with this letter, for your convenience. 

Whilst Shareholders will be able to vote in-person during the Annual General Meeting, you are encouraged to lodge a proxy 

ahead of the Annual General Meeting.  Shareholders can vote by proxy by completing the enclosed Proxy Form.  Instructions 

on how to appoint a proxy or return the Form are detailed on the Proxy Form. 

We encourage all shareholders to access and read the Notice of Meeting prior to voting. 

Should you wish to discuss the matters in this Notice of Annual General Meeting please do not hesitate to contact the 
Company on +61 8 8227 1555. 

Yours Sincerely, 

 

 

 

Ray Ridge 

Company Secretary 

Clever Culture Systems Limited 

 
 

http://www.cleverculturesystems.com/
http://www.asx.com.au/


 

 
 

 

 

 

CLEVER CULTURE SYSTEMS LIMITED 

ABN 95 107 670 673 

 
 
 
 

NOTICE OF ANNUAL GENERAL MEETING 

to be held at 

Date: Tuesday, 17 November 2026 

Time:  11:00am (Adelaide time) 

Place: Clever Culture Systems, 16 Anster Street, Adelaide, South Australia 5000 

 
 
 

Shareholders will have the opportunity to observe the Annual General Meeting remotely via a Zoom link. 
 
Please note that while the Zoom link will allow you to observe the meeting proceedings, it will not provide a 
platform for participation. Shareholders wishing to ask questions, vote, or otherwise engage in the meeting will 
need to attend in person at the meeting venue. 
 
Zoom Link (for Observation Only): 
https://us06web.zoom.us/webinar/register/WN_7a7Amg0BRzCYQ7DjKtispA 
 
You must register prior to the event to be able to access the webinar. Once registered you will be sent the details 
for joining the webinar, including a calendar invitation. 

 

 
 
 

AVAILABILITY OF THE NOTICE OF MEETING 

In accordance with Treasury Laws Amendment (2021 Measures No. 1) Act 2021 (Cth) (Treasury 

Amendment Act), the Company will not be dispatching physical copies of this Notice unless a shareholder 

has elected to receive documents in hard copy, in accordance with the time frame specified by 253RB(3) of 

the Treasury Amendment Act. For each shareholder that the Company has an email address on record, the 

Company will send an electronic copy of this Notice and material relating to the Meeting or provide a link to 

where the Notice and other material can be viewed or downloaded by email. To the other Shareholders, the 

Company will send a letter setting out a URL for viewing or downloading the Notice and other material. If you 

are unable to attend the Meeting, please complete the form of proxy enclosed and return it in accordance with 

the instructions set out on that form. 

 
 
 
 

This is an important document and requires your attention 

If you are in any doubt about how to deal with this document, please consult your legal, financial or other 

professional advisor. 

https://us06web.zoom.us/webinar/register/WN_7a7Amg0BRzCYQ7DjKtispA
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Notice of Annual General Meeting 
 

Notice is given that the 2026 Annual General Meeting of members of Clever Culture Systems Limited (CCS or 

Company) (ASX: CC5) will be held as a physical meeting on Tuesday, 17 November 2026 at 11:00am (Adelaide 
time). 

Shareholders can attend the Annual General Meeting at Clever Culture Systems, 16 Anster Street, Adelaide, 

South Australia 5000. 

The CEO / Managing Director will be providing a presentation at the AGM. 

Shareholders attending the AGM will have an opportunity to ask questions on the day. To assist with 
preparation for the Meeting, shareholders are strongly encouraged to submit any questions they may have of 
the Company in advance by emailing the Company Secretary at info@cleverculturesystems.com by midday 
(Adelaide time) on Monday, 16 November 2026. 

Items of business 

Financial Report 

To receive and consider the Financial Report for the year ended 30 June 2026 and the reports of the Directors 

and the Auditor, as set out in the 2026 Annual Report. 

 
Company Performance  

To receive information from the Chief Executive Officer and Managing Director about the Company’s 

performance. 

 
1. Resolution 1 – Adoption of Remuneration Report 

To consider, and if thought fit, pass the following non-binding resolution as an ordinary resolution: 

“That the Remuneration Report for the year ended 30 June 2026 be adopted.” 

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

 
2. Resolution 2 – Re-election of Daniel Hill as a Director 

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

“That Daniel Hill, who retires in accordance with clause 20.2 of the Company’s Constitution and being 
eligible to stand for re-election as a Director of the Company, be re-elected as a Director of the 
Company.” 

 
3. Resolution 3 – Approval of issue of Shares to Director, Brenton Barnes 

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

“That the issue of 2,468,170 Shares by the Company to Brenton Barnes, as described in the 
explanatory notes, is approved for all purposes including for the purpose of ASX Listing Rule 10.11.” 
 

4. Resolution 4 – Approval of issue of Shares to Director, Ian Wisenberg 

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

“That the issue of 2,820,513 Shares by the Company to Ian Wisenberg, as described in the explanatory 
notes, is approved for all purposes including for the purpose of ASX Listing Rule 10.11.” 

 
5. Resolution 5 – Approval of issue of Options to Director, Rebecca Wilson 

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

“That the issue of 2,086,021 Options by the Company to Rebecca Wilson or her nominees, as 
described in the explanatory notes, is approved for all purposes including for the purpose of ASX 
Listing Rule 10.11.” 

 
 

mailto:info@cleverculturesystems.com
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6. Resolution 6 – Approval of issue of Options to Director, Daniel Hill 

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

“That the issue of 1,277,419 Options by the Company to Daniel Hill or his nominees, as described in 
the explanatory notes, is approved for all purposes including for the purpose of ASX Listing Rule 
10.11.” 

 
7. Resolution 7 – Approval of issue of Options to Director, Ian Wisenberg 

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

“That the issue of 1,277,419 Options by the Company to Ian Wisenberg or his nominees, as described 
in the explanatory notes, is approved for all purposes including for the purpose of ASX Listing Rule 
10.11.” 

 
8. Resolution 8 – Constitution amendment 

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

“That the amendment to the Constitution of the Company as described in the explanatory notes, is 
approved for all purposes including for the purpose of section 136(2) of the Corporations Act 2001 (Cth)." 

 
9. Resolution 9 – Approval of Employee Incentive Plan 

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

“That, for the purpose of Listing Rule 7.2 Exception 13 and for all other purposes, any issue of securities 
made within the period ending on the third anniversary of the date of the passing of this resolution under 
the terms and conditions of the Clever Culture Systems Limited Employee Incentive Plan (as amended 
from time to time to the extent permitted for the purposes of Listing Rule 7.2 Exception 13), is approved as 
an exception to Listing Rule 7.1.” 

 

10. Resolution 10 - Approval of 10% Placement Facility 

To consider, and if thought fit, to pass the following resolution as a special resolution: 

“That the issue of equity securities comprising up to 10% of the issued capital of the Company (at the 
time of the issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on 
the terms and conditions described in the explanatory notes, is approved for all purposes including for 
the purpose of ASX Listing Rule 7.1A.” 

 

Voting entitlement 

The Board has determined, in accordance with the Company’s Constitution and the Corporations Regulations, 

that a person’s entitlement to vote at the Annual General Meeting will be taken to be the entitlement of that 

person shown in the Register of Members at 11.00am (Adelaide time) Sunday, 15 November 2026. 
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Voting restrictions apply in relation to Resolutions 1, 3, 4, 5, 6, 7, 9 and 10 which also affect proxy voting. In 

particular, please note that if the Chair of the meeting is appointed as your proxy, and you have not directed 

them how to vote, then by submitting the proxy form you will be expressly authorising the Chair of the meeting 

to exercise your undirected proxy on Resolutions 1, 3, 4, 5, 6, 7, 9 and 10 even though some of the 

Resolutions are connected with the remuneration of the Company’s key management personnel. 

The voting and participation information and explanatory notes form part of this Notice of Meeting. 

 
 

Dated 9 October 2026 

By order of the Board 

 
 
 

Ray Ridge 

Company Secretary 
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Voting and participation 
 

Shareholders who are entitled to vote 

The Directors have determined that the shareholding of each member for the purposes of ascertaining their 

voting entitlements at the Annual General Meeting will be as it appears in the share register at 11.00am 

(Adelaide time) 15 November 2026. Accordingly, those persons are entitled to attend and vote at the meeting. 

 
Voting Restrictions 

The Company will disregard any votes cast on Resolution 1: 

• by or on behalf of a member of the Company’s key management personnel named in the Company’s 

Remuneration Report for the year ended 30 June 2026 or their closely related parties, regardless of 

the capacity in which the vote is cast; or 

• as a proxy by a person who is a member of the Company’s key management personnel at the date of 

the meeting or their closely related parties, 

unless the vote is cast as proxy for a person entitled to vote on Resolution 1: 

• in accordance with a direction in the proxy form; or 

• by the Chair of the meeting pursuant to an express authorisation in the proxy form to exercise the 

proxy, even though Resolution 1 is connected with the remuneration of the Company’s key 

management personnel. 

In accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in favour of the Items 

set out below by or on behalf of the following persons: 

• Resolution 3 by or on behalf of Brenton Barnes and any other person who will obtain a material 

benefit as a result of the issue of the Shares (except a benefit solely by reason of being a holder of 

Shares in the Company); 

• Resolution 4 by or on behalf of Ian Wisenberg and any other person who will obtain a material 

benefit as a result of the issue of the securities (except a benefit solely by reason of being a holder of 

Shares in the Company); 

• Resolution 5 by or on behalf of Rebecca Wilson and any other person who will obtain a material 

benefit as a result of the issue of the securities (except a benefit solely by reason of being a holder of 

Shares in the Company); 

• Resolution 6 by or on behalf of Daniel Hill and any other person who will obtain a material benefit as 

a result of the issue of the securities (except a benefit solely by reason of being a holder of Shares in 

the Company); 

• Resolution 7 by or on behalf of Ian Wisenberg and any other person who will obtain a material 

benefit as a result of the issue of the securities (except a benefit solely by reason of being a holder of 

Shares in the Company);  

• Resolution 9 by or on behalf of a person who is eligible to participate in the employee incentive 

scheme;  

• Resolution 10 by or on behalf of any person who is expected to participate in, or who will receive a 

material benefit as a result of, the proposed issue (except a benefit solely by reason of being a 

holder of shares in the Company). At the time the approval pursuant to Resolution 10 is sought, the 

Company is not proposing to make an issue of equity securities under Listing Rule 7.1A. 

Accordingly, no votes cast in favour of Resolution 10 will be excluded, 

or an associate of that person or those persons. 

However, this does not apply to a vote cast in favour of those Resolutions by: 

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

• the chairman of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, 

in accordance with a direction given to the chairman to vote on the resolution as the chairman 

decides; or 

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

• the beneficiary provides written confirmation to the shareholder that the beneficiary is not 

excluded from voting, and is not an associate of a person excluded from voting, on the 

resolution; and 

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

A person appointed as a proxy must not vote, on the basis of that appointment, on Resolutions 1, 3, 4, 5, 6, 7 

and 9 if: 

• the proxy is either: 

• a member of the Company’s key management personnel; or 

• a closely related party of such a member; and 

• the appointment does not specify the way the proxy is to vote on those Resolutions.  

However, the above prohibition does not apply if: 

• the proxy is the Chair; and 

• the appointment expressly authorises the Chair to exercise the proxy even though these Resolutions 

are connected directly or indirectly with remuneration of a member of the Company’s key 

management personnel. 

 
Proxies 

Even if planning to attend the meeting, Shareholders are encouraged to lodge a proxy ahead of the meeting. 

To vote by proxy, please complete, sign and return the enclosed proxy form in accordance with the following 

instructions. If you require an additional proxy form, the Company will supply it on request. 

A member who is entitled to vote at the meeting, may appoint one proxy if the member is only entitled to one 

vote or one or two proxies if the member is entitled to more than one vote. A proxy need not be a member of 

the Company. 

Where the member appoints 2 proxies, the appointment may specify the proportion or number of votes that 

each proxy may exercise. If the appointment does not specify a proportion or number, each proxy may 

exercise one-half of the votes, in which case any fraction of votes will be disregarded. 

The proxy form must be signed by the member or the member’s attorney. Proxies given by a corporation must 

be executed in accordance with the Corporations Act and the constitution of that corporation. 

To be effective, the proxy form and the power of attorney or other authority (if any) under which it is signed or 

a certified copy, must be received by the Company at least 48 hours before the time for holding of the meeting 

or any adjourned meeting (or such lesser period as the Directors may permit): 

• By mail c/- Computershare Investor Services Pty Limited, GPO Box 242, Melbourne, Victoria 3001 

• Online: www.investorvote.com.au - To use this facility, you will need your holder number (SRN or 

HIN), postcode and control number as shown on the proxy form. You will have been taken to have 

signed the proxy form if you lodge it in accordance with the instructions on the website. 

• By facsimile to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia). 

• Intermediaries/Custodians can vote online by visiting www.intermediaryonline.com (subscribers only). 

http://www.investorvote.com.au/
http://www.intermediaryonline.com/
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Explanatory notes 
 

1. Financial Report 

The Clever Culture Systems Limited Annual Report 2026 (which includes the financial report, the 

Directors’ report and the auditor’s report) will be presented to the meeting. 

There is no requirement for shareholders to approve these reports. However, the Chair of the meeting 

will allow a reasonable opportunity for shareholders to ask questions about, or make comments on, 

the management of the Company. Shareholders will be given a reasonable opportunity to ask the 

auditor questions about the conduct of the audit and the content of the Auditor’s Report. 

A copy of the Annual Report has been sent to shareholders (where requested) and is also available on 

the Company’s website at www.cleverculturesystems.com. 
 

2. Company Performance and Prospects 

The Chief Executive Officer and Managing Director will provide a presentation in relation to the 

Company’s performance and future prospects. 

 
3. Resolution 1 – Adoption of Remuneration Report 

The Remuneration Report of the Company for the financial year ended 30 June 2026 is set out in the 

Company’s 2026 Annual Report. 

The Remuneration Report sets out the Company’s remuneration arrangements for Directors, including 

the Managing Director. The Chair of the meeting will allow a reasonable opportunity for shareholders 

to ask questions about, or make comments on, the Remuneration Report at the meeting. In addition, 

shareholders will be asked to vote on the Remuneration Report. 

The resolution is advisory only and does not bind the Company or its Directors. The Board will 

consider the outcome of the vote and comments made by shareholders on the Remuneration Report 

at the meeting when reviewing the Company’s remuneration policies. 

Under the Corporations Act 2001 (Cth), if 25% or more of the votes that are cast are voted against the 

adoption of the Remuneration Report at two consecutive AGMs, shareholders will be required to vote 

at the second of those AGMs on a resolution (a ‘spill’ resolution) that another meeting be held within 

90 days at which all of the Company’s Directors (other than the Managing Director) must stand for re- 

election. 

The Directors unanimously recommend that you vote in favour of this resolution. 

 
4. Resolution 2 – Re-election of Daniel Hill as a Director 

Daniel Hill was appointed to the Board on 14 December 2023 and in accordance with the Company’s 

Constitution retires and is eligible for re-election as a Director.  

Daniel has a background working in finance, funds management and private equity. He is an experienced 

investor and business owner, with a track record of building successful businesses across a variety of 

industry sectors.  

With an entrepreneurial mindset, Daniel brings a focus on revenue generation to drive the 

commercialisation and growth of the Company’s APAS® technology in the pharmaceutical and clinical 

markets.  

Daniel is an experienced Company Director, having held Board and company secretarial positions on a 

number of public and private companies. He strengthens the Board’s skillset through his business acumen 

and expertise in company strategy. 

The Directors (apart from Mr Hill, who does not make a recommendation) unanimously recommend 

that you vote in favour of this resolution. 

 
 

http://www.cleverculturesystems.com./
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5. Resolutions 3 to 7 – proposed issue of securities to certain Directors 

The Company is proposing to issue securities to certain Directors. 

 
Background to Resolution 3 

The CEO and Managing Director, Mr Barnes, is eligible for an annual cash bonus up to a maximum of 

30% of his annual salary. A salary package of $363,825 inclusive of statutory superannuation, applied 

for the year ended 30 June 2026. Therefore, the maximum bonus for the year ended 30 June 2026 

was $109,148. 

The proportion of the maximum bonus that is awarded each year is determined by the Board, based 

on their assessment of the achievement of preset objectives. The objectives are set by the Board 

annually at the commencement of each financial year and are aligned with the Group's KPIs. 

For the year ended 30 June 2026, an annual bonus was awarded at 45% of the maximum, or 

$49,117. Under his contract of employment, Mr Barnes is to be paid the bonus in cash. Mr Barnes 

proposes to receive CCS Ordinary Fully Paid Shares (Shares) in lieu of cash payment, subject to 

shareholder approval, to further invest in the Company and assist the management of the Company’s 

available cash. 

The 2,468,170 Shares to be issued in lieu of the $49,117 cash bonus was determined using a price of 

$0.0199 per Share, based on the Volume Weighted Average Price (VWAP) of the Shares for the 

month of July 2026. 

 

Background to Resolution 4 

During March 2021, a new Board Policy was established which represents an ongoing commitment 

for all Non-Executive Directors, current and future, to invest a minimum of one year’s Director’s fees 

within four years of commencing as a Director or commencement of the policy. Directors may elect to 

acquire shares on market or to sacrifice 25% of their gross Director’s fees over four years to acquire 

new Shares (or such other proportion as agreed with the Board) subject to shareholder approval at 

the Company’s AGM each year. Acquiring on market is subject to the Company not being in a closed 

period under its trading policy. An upfront commitment to sacrifice a proportion of Director’s fees is not 

subject to future closed periods and this was an important consideration in Mr Wisenberg electing to 

sacrifice a proportion of his Director’s fees rather than accumulating the required investment on 

market. This approach also has less administrative requirements for each Director. 

Under the policy, the number of shares to be issued to the Directors in lieu of the amount salary 

sacrificed each month is determined by a monthly VWAP of the Company’s Shares traded on the 

ASX. This calculation is prepared once annually, for the cumulative monthly Director’s fees withheld 

until the last practicable month prior to preparation of the notice of meeting for the Company’s Annual 

General Meeting. If approved by shareholders, new shares will be issued within one month of the 

Annual General Meeting. 

 

Background to Resolutions 5 to 7 inclusive 

The Company proposes to issue unlisted options to Directors which vest only following two years of 

continued service. This is considered an important component of the remuneration package that may 

be offered, as a small ASX listed company, to attract and retain appropriately qualified and 

experienced individuals to the Director roles. 

 

ASX Listing Rule requirements 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, a listed 

company must not issue or agree to issue equity securities to: 

• 10.11.1 a related party; 

• 10.11.2 a person who is, or was at any time in the 6 months before the issue or agreement, a 
substantial (30%+) holder in the company; 

• 10.11.3 a person who is, or was at any time in the 6 months before the issue or agreement, a 

substantial (10%+) holder in the company and who has nominated a Director to the Board of 

the company pursuant to a relevant agreement which gives them a right or expectation to do 

so; 
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• 10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or 

• 10.11.5 a person whose relationship with the company or a person referred to in Listing Rules 

10.11.1 to 10.11.4 is such that, in ASX's opinion, the issue or agreement should be approved 

by its shareholders, 

unless it obtains the approval of its shareholders. 

The proposed issue of Shares to a Director falls within Listing Rule 10.11.1 or 10.11.4 and does not 

fall within any of the exceptions in Listing Rule 10.12. It therefore requires the approval of the 

Company’s shareholders under Listing Rule 10.11. 

If the proposed issue of shares to Directors under Resolutions 3 and 4 is not approved by 

shareholders, the Company will not be able to proceed with the issue of the shares to them and 

Company will otherwise settle the amounts owing in cash, paid at the higher of the amount of 

remuneration owing or the market value of the shares that had been proposed to have been issued 

(valued at the ASX closing price on the most recent day traded immediately prior to the date of the 

AGM). 

If the proposed issue of unlisted options to Directors, under Resolutions 5 to 7 inclusive, is not 

approved by shareholders, the Company will not be able to proceed with the issue of the unlisted 

options to them and the purpose of the issue, to provide fair remuneration and to incentivise them as 

Directors of the Company, will not be achieved. 

If the proposed issue of securities to Directors, under Resolutions 3 to 7 inclusive, is approved by 

shareholders, the Company will be able to proceed with the issue of securities to them and the purpose 

of the issue, to provide fair remuneration and to incentivise them as Directors of the Company, will be 

achieved. 

If shareholders approve Resolutions 3 to 7 inclusive, further shareholder approval is not required under 

ASX Listing Rule 7.1, and the securities issued pursuant to Resolutions 3 to 7 inclusive will not be 

included in calculating the Company’s 15% limit in ASX Listing Rule 7.1. 

 

Corporations Act requirements – Chapter 2E 

Chapter 2E of the Corporations Act requires that for a public company to give a financial benefit to a 

related party of the public company, the public company must: 

• obtain the approval of the public company's members in the manner set out in sections 217 to 227 
of the Corporations Act; and 

• give the benefit within 15 months following such approval,  

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 of the 

Corporations Act. 

The issue of securities constitutes giving a financial benefit and each of Brenton Barnes, Ian 

Wisenberg, Rebecca Wilson and Daniel Hill is a related party of the Company as he or she is a 

Director of the Company. 

Shareholder approval is not being sought for the purposes of section 208 of the Corporations Act on 

the basis that the Directors (other than Brenton Barnes in respect of Resolution 3 as he has a material 

personal interest in Resolution 3, Ian Wisenberg in respect of Resolutions 4 and 7 as he has a 

material personal interest in Resolutions 4 and 7, Rebecca Wilson in respect of Resolution 5 as she 

has a material personal interest in Resolution 5 and Daniel Hill in respect of Resolution 6 as he has a 

material personal interest in Resolution 6), consider that the exception in section 210 of the 

Corporations Act applies. Section 210 of the Corporations Act provides that Shareholder approval is 

not required for the purposes of section 208 of the Corporations Act in circumstances where the 

Company and the related party are dealing at arm's length.  

The Board considers that the securities being issued to each of Brenton Barnes, Ian Wisenberg, 

Rebecca Wilson and Daniel Hill will be issued on arm's length terms. 
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Information required by Listing Rule 10.13 

In accordance with Listing Rule 10.13, the following information is provided in relation to Resolutions 3 

to 7: 

Resolution 3 – Approval of issue of Shares to Director, Brenton Barnes 

 
The name of the person 

 
Brenton Barnes or his nominees. 

 
Which category in rules 10.11.1 – 10.11.5 the 

person falls and why 

 
If the Shares are issued to Mr Barnes, as a 

Director of the Company, he is a related party 

under Listing Rule 10.11.1 

 

If the Shares are issued to a nominee of Mr 

Barnes, that person is an associate of a related 

party, under Listing Rule 10.11.4 

 
The number and class of securities to be 

issued to the person 

 
2,468,170 fully paid ordinary Shares. 

 
If the securities are not fully paid ordinary 

shares, a summary of the material terms of 

the securities 

 
The securities are fully paid ordinary Shares. 

 
The date or dates on or by which the 

Company will issue the securities, which 

must not be more than 1 month after the 

date of the meeting 

 
The securities will be issued within 1 month after 

the date of the Annual General Meeting. 

 
The price or other consideration the Company 

will receive for the issue 

 
The Shares are to be issued at a price of 

$0.0199 per share. 

 

 
The purpose of the issue, including the 

intended use of the funds raised by the 

issue 

 
The issue is intended to remunerate the CEO 

and Managing Director. 

No funds will be raised by the issue, as the 

securities are being issued in lieu of a cash 

payment of $49,117 in respect of remuneration 

owed to Mr Barnes. 

 

 
If the person is: 

• a director and therefore a related party 
under rule 10.11.1; or 

• an associate of, or a person connected 

with, a director under rules 10.11.4 of 

10.14.5, 

and the issue is intended to remunerate or 

incentivise the director, details (including 

the amount) of the director’s current total 

remuneration package 

 
The remuneration for Mr Barnes has the 

following components for the year ended 30 

June 2026: 

• A salary package of $410,000 inclusive 

of statutory superannuation applies 

from 1 July 2026 ($363,825 prior to 1 

July 2026). 

• An annual STI comprising a maximum 

annual bonus of 30% of the CEO and 

Managing Director's annual salary 

package, being $123,000 for the year 

ending 30 June 2027 ($109,148 for the 

year ended 30 June 2026). The 

proportion of the maximum bonus that 

is awarded each year is determined by 
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the Board, based on their assessment 

of the achievement of preset 

objectives. Mr Barnes was awarded 

45% of the $109.148 maximum annual 

bonus applicable to the year ended 30 

June 2026 being $49,117. 

 

 
If the securities are issued under an 

agreement, a summary of any other 

material terms of the agreement 

 
The securities are issued pursuant to an 

employment agreement on terms that are 

typical for agreements of its type. 

 

 
A voting exclusion statement 

 
A voting exclusion statement for this Resolution 

is included in the voting and participation 

section of the Notice. 

 

Brenton Barnes has a notifiable direct and indirect interest in the following securities of the Company: 

- 139,259,187 Ordinary Shares 

- 40,000,000 Options (exercise price $0.024, vesting 10 June 2026 upon continued employment, 

expiring 10 December 2028); and 

- 10,000,000 Performance Shares (vesting 10 December 2028 upon continued employment and 

achievement of the share price hurdle of $0.07 based on a 90 day VWAP). 

 
The Directors (apart from Mr Barnes, who does not make a recommendation) unanimously 

recommend that you vote in favour of this resolution. 

Resolution 4 – Approval of issue of Shares to Director, Ian Wisenberg 

 
The name of the person 

 
Ian Wisenberg or nominees. 

 
Which category in rules 10.11.1 – 10.11.5 

the person falls and why 

 

If the Shares are issued to Mr Wisenberg, as a 

Director of the Company, he is a related party 

under Listing Rule 10.11.1 

 

If the Shares are issued to a nominee of Mr 

Wisenberg, that person is an associate of a 

related party, under Listing Rule 10.11.4 

 
The number and class of securities to be 

issued to the person 

 
2,820,513 fully paid ordinary Shares. 

 
If the securities are not fully paid ordinary 

shares, a summary of the material terms of 

the securities 

 
The securities are fully paid ordinary Shares. 

 
The date or dates on or by which the 

Company will issue the securities, which 

must not be more than 1 month after the 

date of the meeting 

 
The securities will be issued within 1 month after 

the date of the Annual General Meeting. 

 
The price or other consideration the 

Company will receive for the issue 

 
The Shares are to be issued at an average price of 

$0.023932 per share. 
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The purpose of the issue, including the 

intended use of the funds raised by the 

issue 

 
The issue of securities is in lieu of Director’s fees 

otherwise payable in cash to the Director. 

 

No funds will be raised by the issue, however the 

Company’s liability to pay Director’s fees of 

$67,500 will be satisfied. 

 

 
If the person is: 

• a director and therefore a related party 
under rule 10.11.1; or 

• an associate of, or a person connected 

with, a director under rules 10.11.4 of 

10.14.5, 

and the issue is intended to remunerate or 

incentivise the director, details (including the 

amount) of the director’s current total 

remuneration package 

 

The Director’s current total remuneration 

package is comprised of an annual Director’s fee 

of $59,400 effective 1 July 2026.  

 
If the securities are issued under an 

agreement, a summary of any other 

material terms of the agreement 

 
The securities are issued under a Board policy, 

the key terms of which are summarised in the 

Background section above. 

 
A voting exclusion statement 

 
A voting exclusion statement for this Resolution 

is included in the voting and participation section 

of the Notice. 

 

Ian Wisenberg has a notifiable direct and indirect interest in the following securities of the Company: 

- 2,314,286 unlisted Options (exercise price $0.014, vesting 10 December 2026 if remaining 

engaged as a Director, expiring 10 December 2027). 

 
The Directors (apart from Mr Wisenberg, who does not make a recommendation) unanimously 

recommend that you vote in favour of this resolution. 

Resolution 5 – Approval of issue of Options to Director, Rebecca Wilson 

 
The name of the person 

 
Rebecca Wilson or nominees. 

 
Which category in rules 10.11.1 – 10.11.5 

the person falls and why 

 
If the Options are issued to Ms Wilson, as a 

Director of the Company, she is a related party 

under Listing Rule 10.11.1 

 

If the Options are issued to a nominee of Ms 

Wilson, that person is an associate of a related 

party, under Listing Rule 10.11.4 

 
The number and class of securities to be 

issued to the person 

 
2,086,021 Options. 

 
If the securities are not fully paid ordinary 

shares, a summary of the material terms of 

the securities 

 
The Options vest two years from the issue date 
provided the person is still a Director of the 
Company, and then may be exercised at a price of 
$0.028 per share and will lapse three years from 
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the issue date. Other terms and conditions of the 
Options are set out in Annexure A. Once 
exercised, the resultant Shares will be fully paid 
and will rank equally in all respects with existing 
Shares in the Company. 
 

 
The date or dates on or by which the 

Company will issue the securities, which 

must not be more than 1 month after the 

date of the meeting 

 
The Options will be issued within 1 month after the 

date of the Annual General Meeting. 

 
The price or other consideration the 

Company will receive for the issue 

 
The Options are issued for nil consideration. In the 

event of the exercise of the Options, funds raised 

will be used to augment the working capital of the 

Company. 

 

 
The purpose of the issue, including the 

intended use of the funds raised by the 

issue 

 

The purpose of the proposed granting of the 

Options is to incentivise and retain a Director 

with the right skills and experience, and to align 

the Director’s interests with shareholders’ 

interests. 

 
If the person is: 

• a director and therefore a related party 

under rule 10.11.1; or 

• an associate of, or a person connected 

with, a director under rules 10.11.4 of 

10.14.5, 

and the issue is intended to remunerate or 

incentivise the director, details (including 

the amount) of the director’s current total 

remuneration package 

 
The Director’s current total remuneration 

package, as Chair of the Board, is comprised of 

an annual fee of $97,000 effective 1 July 2026. 

 
If the securities are issued under an 

agreement, a summary of any other 

material terms of the agreement 

 
The Options are issued pursuant to a letter 

agreement on terms that are typical for 

agreements of its type. The material terms of the 

Options are summarised in Annexure A. 

 

 
A voting exclusion statement 

 
A voting exclusion statement for this Resolution 

is included in the voting and participation section 

of the Notice. 

 

Rebecca Wilson has a notifiable direct and indirect interest in the following securities of the Company: 

- 3,814,286 unlisted Options (exercise price $0.014, vesting 10 December 2026 if remaining 

engaged as a Director, expiring 10 December 2027);  

- 27,194,800 Ordinary Shares; and 

- 1,250,000 Unlisted Options (exercise price $0.033, expiring 19 December 2033). 

 
The Directors (apart from Ms Wilson, who does not make a recommendation) unanimously 

recommend that you vote in favour of this resolution. 
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 Resolution 6 – Approval of issue of Options to Director, Daniel Hill 

 
The name of the person 

 
Daniel Hill or nominees. 

 
Which category in rules 10.11.1 – 10.11.5 

the person falls and why 

 
If the Options are issued to Mr Hill, as a Director 

of the Company, Mr Hill is a related party under 

Listing Rule 10.11.1 

 

If the Options are issued to a nominee of Mr Hill, 

that person is an associate of a related party, 

under Listing Rule 10.11.4 

 
The number and class of securities to be 

issued to the person 

 
1,277,419 Options. 

 
If the securities are not fully paid ordinary 

shares, a summary of the material terms of 

the securities 

 
The Options vest two years from the issue date 
provided the person is still a Director of the 
Company, and then may be exercised at a price of 
$0.028 per share and will lapse three years from 
the issue date. Other terms and conditions of the 
Options are set out in Annexure A. Once 
exercised, the resultant Shares will be fully paid 
and will rank equally in all respects with existing 
Shares in the Company. 
 

 
The date or dates on or by which the 

Company will issue the securities, which 

must not be more than 1 month after the 

date of the meeting 

 
The Options will be issued within 1 month after the 

date of the Annual General Meeting. 

 
The price or other consideration the 

Company will receive for the issue 

 
The Options are issued for nil consideration. In the 

event of the exercise of the Options, funds raised 

will be used to augment the working capital of the 

Company. 

 

 
The purpose of the issue, including the 

intended use of the funds raised by the 

issue 

 

The purpose of the proposed granting of the 

Options is to incentivise and retain a Director 

with the right skills and experience, and to align 

the Director’s interests with shareholders’ 

interests. 

 
If the person is: 

• a director and therefore a related party 
under rule 10.11.1; or 

• an associate of, or a person connected 

with, a director under rules 10.11.4 of 

10.14.5, 

and the issue is intended to remunerate or 

incentivise the director, details (including 

the amount) of the director’s current total 

remuneration package 

 
The Director’s current total remuneration package 

is comprised of an annual Director’s fee of 

$59,400 effective 1 July 2026. 
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If the securities are issued under an 

agreement, a summary of any other 

material terms of the agreement 

 
The Options are issued pursuant to a letter 

agreement on terms that are typical for 

agreements of its type. The material terms of the 

Options are summarised in Annexure A. 

 

 
A voting exclusion statement 

 
A voting exclusion statement for this Resolution 

is included in the voting and participation section 

of the Notice. 

 

Daniel Hill has a notifiable direct and indirect interest in the following securities of the Company: 

- 212,665,188 Ordinary Shares (held by Viking BCM Pty Ltd. Mr Dan Hill has a relevant interest in 

the securities by indirectly having control of the voting power of above 20% in Viking BCM Pty 

Ltd); and 

- 2,314,286 Unlisted Options (exercise price $0.014, vest 10 December 2026 if remaining engaged 

as a Director, expiring 10 December 2027). 

 
The Directors (apart from Mr Hill, who does not make a recommendation) unanimously 

recommend that you vote in favour of this resolution. 

 
 
 Resolution 7– Approval of issue of Options to Director, Ian Wisenberg 
 

 
The name of the person 

 
Ian Wisenberg or nominees. 

 
Which category in rules 10.11.1 – 10.11.5 

the person falls and why 

 
If the Options are issued to Mr Wisenberg, as a 

Director of the Company, he is a related party 

under Listing Rule 10.11.1 

 

If the Options are issued to a nominee of Mr 

Wisenberg, that person is an associate of a 

related party, under Listing Rule 10.11.4 

 
The number and class of securities to be 

issued to the person 

 
1,277,419 Options. 

 
If the securities are not fully paid ordinary 

shares, a summary of the material terms of 

the securities 

 
The Options vest two years from the issue date 
provided the person is still a Director of the 
Company, and then may be exercised at a price of 
$0.02 per share and will lapse three years from the 
issue date. Other terms and conditions of the 
Options are set out in Annexure A. Once 
exercised, the resultant Shares will be fully paid 
and will rank equally in all respects with existing 
Shares in the Company. 
 

 
The date or dates on or by which the 

Company will issue the securities, which 

must not be more than 1 month after the 

date of the meeting 

 
The Options will be issued within 1 month after the 

date of the Annual General Meeting. 

 
The price or other consideration the 

Company will receive for the issue 

 
The Options are issued for nil consideration. In the 

event of the exercise of the Options, funds raised 
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will be used to augment the working capital of the 

Company. 

 
The purpose of the issue, including the 

intended use of the funds raised by the 

issue 

 
The purpose of the proposed granting of the 

Options is to incentivise and retain a Director with 

the right skills and experience, and to align the 

Director’s interests with shareholders’ interests. 

 
If the person is: 

• a director and therefore a related party 
under rule 10.11.1; or 

• an associate of, or a person connected 

with, a director under rules 10.11.4 of 

10.14.5, 

and the issue is intended to remunerate or 

incentivise the director, details (including 

the amount) of the director’s current total 

remuneration package 

 
The Director’s current total remuneration package 

is comprised of an annual Director’s fee of 

$59,400 effective 1 July 2026. 

 
If the securities are issued under an 

agreement, a summary of any other 

material terms of the agreement 

 
The Options are issued pursuant to a letter 

agreement on terms that are typical for 

agreements of its type. The material terms of the 

Options are summarised in Annexure A. 

 

 
A voting exclusion statement 

 
A voting exclusion statement for this Resolution 

is included in the voting and participation section 

of the Notice. 

 

Ian Wisenberg has a notifiable direct and indirect interest in the following securities of the Company: 

- 2,314,286 unlisted Options (exercise price $0.014, vesting 10 December 2026 if remaining 

engaged as a Director, expiring 10 December 2027). 

 
The Directors (apart from Mr Wisenberg, who does not make a recommendation) unanimously 

recommend that you vote in favour of this resolution. 

 
 

6. Resolution 8 – Constitution amendment  

Resolution 8 seeks shareholder approval to amend the Company's Constitution. Under section 136(2) 

of the Corporations Act 2001 (Cth), a company may modify or repeal its constitution or a provision of 

its constitution by special resolution of shareholders. A special resolution must be passed by at least 

75% of the votes cast by shareholders entitled to vote on the resolution. 

The Company is seeking shareholder approval to amend the Constitution to allow the Company to 

provide for the payment of dividends by the Company to shareholders by way of electronic funds 

transfer, as cheques are in the process of being phased out and will no longer be supported by the 

Company's share registry. 

 

A copy of an amended Constitution, marked up to show the proposed changes, is available on the 

Company website at: https://www.cleverculturesystems.com/investors/corporate-governance. 

 

Shareholders can request a copy by emailing the Company Secretary at info@cleverculturesystems.com. 

A copy will also be available at the Meeting. 

 

If the amendments are not approved by shareholders, then no amendments will be made to the Company 

mailto:info@cleverculturesystems.com
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Constitution, and the Company will not have the ability to pay dividends by any other means than cheque 

which will be phased out by the end of 2026. 

 
The Directors unanimously recommend that you vote in favour of this resolution.  

7. Resolution 9 – Approval of Employee Incentive Plan 

The Company currently has in place the 'LBT Innovations Employee Incentive Plan' which was last 

approved by shareholders on 29 November 2023.  

Under the Employee Incentive Plan, the Board may offer Eligible Participants the opportunity to receive 

such number of Equity Securities in the Company as the Board may decide on the terms and conditions of 

the Employee Incentive Plan.  The Board considers the Employee Incentive Plan an important tool to assist 

in the attraction, retention and motivation of employees. 

Listing Rule 7.1 restricts the number of the equity securities a listed entity can issue without shareholder 

approval. Listing Rule 7.2 contains a number of exceptions to Listing Rule 7.1. Exception 13(b) of Listing 

Rule 7.2 provides that Listing Rule 7.1 does not apply to an issue under an employee incentive scheme if 

within 3 years before the date of issue, holders of ordinary securities have approved the issue of securities 

under the scheme as an exception to Listing Rule 7.1. In order for future issues of securities made under 

the Employee Incentive Plan and within the three-year period from the date of the passing of resolution 9 to 

come within Exception 13(b) of Listing Rule 7.2, the Company is seeking Shareholder approval for such 

issues of securities. 

If Resolution 9 is approved by shareholders, the maximum number of securities to be issued under the 

Employee Incentive Plan is capped at 70,000,000 over the next three years, for the purpose of listing rule 

7.2 Exception 13. Lapsed or forfeited Options will not be counted in the cap. 

If Resolution 9 is not approved by shareholders, then any issue of securities under the Employee Incentive 

Plan will be subject to the 15% limit on issuing equity securities without shareholder approval under Listing 

Rule 7.1. 

In accordance with the requirements of Listing Rule 7.2 Exception 13(b) the following information is 

provided: 

(a) A summary of the terms and conditions of the Employee Incentive Plan is attached as Annexure B 
to this Explanatory Memorandum.   

(b) The number of Securities issued under the existing Employee Incentive Plan since shareholders 
last approved that plan on 29 November 2023 are as follows: 

• 2,500,000 unlisted Options issued to a consultant on 8 January 2024;  

• 10,350,000 performance shares issued to employees on 15 February 2024;  

• 1,474,716 performance shares issued to employees on 30 August 2024;  

• 3,561,955 Shares issued to the executive team on 30 August 2024 (pursuant to the executive 
short term incentives);  

• 30,000,000 unlisted Options issued to the executive team on 15 January 2025 (pursuant to 
the executive long term incentive);  

• 2,500,000 unlisted Options issued to a consultant on 15 January 2025;  

• 3,252,326 Shares issued to the executive team on 5 August 2025 (pursuant to the executive 
short term incentives); and 

• 2,632,340 Shares issued to the executive team on 13 August 2026 (pursuant to the executive 
short term incentives). 

(c) A voting exclusion statement is set out in the Notice of Annual General Meeting. 

(d) The Directors subject to the voting exclusion are Rebecca Wilson, Daniel Hill, Ian Wisenberg and 

Brenton Barnes. 

The Board has the power to vary the terms of the Plan (other than in respect of the maximum number of 

Securities that may be issued under the Plan). 

As the Directors are excluded from voting on Resolution 9 they do not wish to make a 

recommendation as to how shareholders ought to vote in respect of this Resolution.  



pg 18 

 

 
 

 
8. Resolution 10 – Approval of a 10% Placement Facility 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of equity 

securities that a listed company can issue without the approval of its shareholders over any 12-month 

period to 15% of the fully paid ordinary securities it had on issue at the start of that period. 

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way of a 

special resolution passed at its annual general meeting, to increase this 15% limit by an extra 10% to 25% 

(7.1A Mandate). 

An “eligible entity” means an entity which is not included in the S&P/ASX 300 Index and which has a 

market capitalisation of $300 million or less. The Company is an eligible entity for these purposes. 

Resolution 10 seeks shareholder approval by way of a special resolution for the Company to have the 

additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without shareholder 

approval. 

If resolution 10 is passed, the Company will be able to issue equity securities up to the combined 25% 

limit in Listing Rules 7.1 and 7.1A without any further shareholder approval. 

If resolution 10 is not passed, the Company will not be able to access the additional 10% capacity to 

issue equity securities without shareholder approval provided for in Listing Rule 7.1A and will remain 

subject to the 15% limit on issuing equity securities without shareholder approval set out in Listing 

Rule 7.1. 

Information required under listing rule 7.3A in relation to Resolution 10 

Period for which the 7.1A Mandate is valid 

The 7.1A Mandate will commence on the date of this meeting and expire on the first to occur of the 

following: 

• the date that is 12 months after the date of this meeting; 

• the time and date of the Company’s next annual general meeting; and 

• the time and date of approval by shareholders of any transaction under Listing Rule 11.1.2 (a 

significant change in the nature or scale of activities) or Listing Rule 11.2 (disposal of the main 

undertaking). 

 
Minimum price 

Any equity securities issued under the 7.1A Mandate must be in an existing quoted class of equity 

securities and be issued at a minimum price of 75% of the volume weighted average price of equity 

securities in that class, calculated over the 15 trading days on which trades in that class were 

recorded immediately before: 

• the date on which the price at which the equity securities are to be issued is agreed by the 
entity and the recipient of the equity securities; or 

• if the equity securities are not issued within 10 trading days of that date, the date on which the 

equity securities are issued. 

 
Use of funds raised under the 7.1A Mandate 

The Company intends to use funds raised from issues of equity securities under the 7.1A Mandate for 

the acquisition of new assets or investments (including expense associated with such acquisition), 

continued expenditure on the Company’s current assets or general working capital. 

 
Risk of Economic and Voting Dilution 

Any issue of equity securities under the 7.1A Mandate will dilute the interests of shareholders who do 

not receive any Shares under the issue. 

If resolution 10 is approved by shareholders and the Company issues the maximum number of equity 

securities available under the 7.1A Mandate, the economic and voting dilution of existing Shares 

would be as shown in the table below. 
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The below table has been prepared based on the following assumptions: 

• the Company issues the maximum number of securities available under the additional 10% 

Placement Facility; 

• no unlisted Options are converted into Shares before the date of the issue of the equity 

securities; 

• the 10% voting dilution reflects the aggregate percentage dilution against the issued share 

capital at the time of issue. This is why the voting dilution is shown in each example as 

10%; 

• the table does not show an example of dilution that may be caused to a particular 

shareholder by reasons of placements under the 10% Placement Facility, based on that 

shareholder's holding at the date of the meeting; 

• the table shows only the effect of issues of equity securities under Listing Rule 7.1A, not 

under the 15% placement capacity under Listing Rule 7.1. Dilution experienced by 

shareholders may be greater if issues have been made utilising the capacity in Listing Rule 

7.1 as well; and 

• the issue price is $0.018, being the closing price of the Shares on ASX on 1 October 2026. 

 

Variable “A” in ASX 
Listing Rule 7.1A.2 

  

Dilution 

$0.0090 $0.0180 $0.0360 

50% 
decrease in 
Issue Price 

Issue Price 
100% 

increase in 
Issue Price 

Current variable “A” 
10% Voting 

Dilution 
218,225,517 218,225,517 218,225,517 

2,182,255,173 Funds Raised $1,964,030 $3,928,059 $7,856,119 

50% increase in current 
variable “A” 

10% Voting 
Dilution 

327,338,276 327,338,276 327,338,276 

3,273,382,760 Funds Raised $2,946,044 $5,892,089 $11,784,178 

100% increase in current 
variable “A” 

10% Voting 
Dilution 

436,451,035 436,451,035 436,451,035 

4,364,510,346 Funds Raised $3,928,059 $7,856,119 $15,712,237 

Shareholders should note that there is a risk that: 

• the market price for the Company’s Shares may be significantly lower on the issue date than 

on the date of the annual general meeting; and 

• the Shares may be issued at a price that is at a discount to the market price for those 

Shares on the date of issue. 

 
Allocation policy under the 7.1A Mandate 

The recipients of the equity securities to be issued under the 7.1A Mandate have not yet been 

determined. However, the recipients of equity securities could consist of current shareholders or new 

investors (or both), none of whom will be related parties of the Company. 

The Company will determine the recipients at the time of the issue under the 7.1A Mandate, having 

regard to the following factors: 

• the purpose of the issue; 

• alternative methods for raising funds available to the Company at that time, including, but not 

limited to, an entitlement issue, share purchase plan, placement or other offer where existing 

shareholders may participate; 

• the effect of the issue of the equity securities on the control of the Company; 

• the circumstances of the Company, including, but not limited to, the financial position and 
solvency of the Company; 

• prevailing market conditions; and 
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• advice from corporate, financial and broking advisers (if applicable). 

 

Previous approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders pursuant to Listing Rule 7.1A at its 

annual general meeting held on 17 November 2025 (Previous Approval). The Company has not issued 

any shares pursuant to the Previous Approval. 
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Annexure A – Standard Terms of Options (Resolutions 5 to 7 inclusive) 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
  
 

 
 
 
 
 
 

 

Exercise Price As specified in the relevant resolution. 

Expiry Date As specified in the relevant resolution. 

Listing Options will not be quoted on ASX. However, the Company may apply for the 

options to be quoted on ASX at a later date if the requirements for quotation 

(including spread requirements) can be met. 

Conditions to 

exercise of options 

The options may not be exercised if to do so would cause the option holder 
(together with its related parties or concert parties) to hold shares in the 
Company which exceed 19.9% of the Company’s total issued share capital. 

Transferability The options will be transferable only with the consent of the Company’s Board. 

Adjustment of option 

rights 

The option holder will not be entitled to participate in new issues of capital offered 
to shareholders or have the right to participate in dividends or distributions, 
during the currency of the option without first exercising the option.  

If the Company makes a bonus issue of ordinary shares or other securities to 
existing shareholders: 

(i)  the number of ordinary shares which must be issued on the exercise of 
an option will be increased in due proportion; and 

(ii)  no change will be made to the exercise price. 

If the Company makes an issue of ordinary shares pro rata to existing 
shareholders (other than a bonus issue) the exercise price of an option will be 
reduced according to the following formula: 

New exercise price = O – E [P – (S+D)] 

   N+1 

O = the old exercise price of the option. 

E = the number of underlying ordinary shares into which one (1) option is 
exercisable. 

P = average market price per ordinary share weighted by reference to 
volume of the underlying ordinary shares during the 5 trading days ending 
on the day before the ex rights date or ex entitlements date (excluding 
special crossings and overnight sales). 

S = the subscription price of an ordinary share under the pro rata issue. 

D = the dividend due but not yet paid on the existing underlying ordinary 
shares (except those to be issued under the pro rata issue). 

N = the number of ordinary shares with rights or entitlements that must be 
held to receive a right to one (1) new ordinary share. 

If there is any reconstruction of the issued share capital of the Company, the 
rights of the option holder will be varied to the extent necessary to comply with 
the ASX Listing Rules which apply to the reconstruction at the time of the 
reconstruction. 
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Annexure B – Summary of Terms of Employee Incentive Plan (Resolution 9) 

Eligibility Eligibility to participate in the Plan will be determined by the Directors. 

Any grant of Awards to a Director will be subject to shareholder approval. 

Terms and conditions The Board has the discretion to determine the terms and conditions applicable to an 
offer of Awards under the Plan, including: 

• the number and type of Awards being offered; 

• the timing of making of an offer; 

• any conditions which must be satisfied or waived before the Awards will vest; 

• any price payable for the grant of Awards; 

• for Options, any exercise price payable on the exercise of the Options; 

• any disposal or forfeiture conditions applicable to Awards granted under the 
Plan or shares acquired under the Plan. 

Vesting and exercise Options which have not lapsed under the Plan will vest and become exercisable once 
the relevant vesting conditions have been satisfied or waived by the Directors. 

Rights which have not lapsed under the Plan will vest once the relevant vesting 
conditions have been satisfied or waived by the Directors. 

Following the valid exercise of an Option or vesting of a Right, the Company will issue 
or arrange the transfer of such number of shares to the participant that relate to the 
Award being exercised or vested. 

Rights attaching to 
Options and Rights 

There will be no voting or dividend rights attaching to Options or Rights. 

Options and Rights will not give the holder a right to participate in entitlement issues 
of shares or other securities in the Company. However, the Plan Rules allow for 
adjustments to be made to the number of shares to which a participant would be 
entitled on the exercise of Options or vesting of Rights in the event of a bonus issue to 
existing holders of shares or a reorganisation of capital. 

Options or Rights awarded under the Plan will not be quoted on the ASX. 

Shares received Shares received under the Plan may be delivered through an issue of new shares or a 
transfer of existing shares.  

Shares received under the Plan will rank equally in all respects with the Company’s 
existing shares on issue. 

The Company will apply for official quotation of any shares issued under the Plan in 
accordance with the ASX Listing Rules. 

Subject to the terms of the relevant offer, shares acquired under the Plan may be 
subject to restrictions preventing them being disposed of or dealt with for a period of 
time. Shares may also be subject to forfeiture conditions (see below). 

Forfeiture A share granted under the Plan will be forfeited, and an Option or Right will lapse, in 
certain circumstances including: 

• where the Board determines that any vesting condition cannot be satisfied; 

• where the participant breaches any disposal or hedging restrictions; 

• in the case of an Option, on the Expiry Date applicable to the Option; 

• in certain circumstances if the participant’s employment is terminated (see 
below); 

• if the Board determines that the Award will be forfeited or lapse in the event 
of a change of control of the Company (see below); and 

• if the Board determines that the Award is liable to be clawed back. 

Cessation of 
employment 

Unless otherwise determined by the Board and specified in the invitation document: 

• where the participant ceases employment for dismissal for cause or 
resignation, all of their unvested Awards will be forfeited or lapse; or 

• where a participant ceases employment in other circumstances, that is, as a 
‘good leaver’ treatment will be at the discretion of the Directors. 

Change of control Where there is a change of control (as defined in the Plan): 

• any unvested Awards will vest on a pro-rata basis to time; 

• any dealing restrictions will no longer apply; and 

• where the change of control occurs during the period an Award is 
exercisable, the Award may only be exercised during the period specified by 
the Board, which can be a period that is shorter or ends earlier than the 
Expiry Date. 

The Board always retains a discretion to determine that a particular treatment will 
apply to Awards where a control transaction is proposed.   
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For your proxy appointment to be effective it
must be received by 11:00am (Adelaide
time) on Sunday, 15 November 2026.

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

YOUR VOTE IS IMPORTANT
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1300 729 063 (within Australia)
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Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
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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
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www.investorcentre.com/au and select "Printable Forms".
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APPOINTMENT OF PROXY

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

Control Number: 999999

PIN: 99999

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
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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%.
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votes or number of securities for each proxy, otherwise each proxy may exercise half of the
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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 Clever Culture Systems Limited to be held at 16 Anster
Street, Adelaide, SA 5000 on Tuesday, 17 November 2026 at 11:00am (Adelaide time) 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 1, 3, 4, 5, 6, 7 and 9 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1, 3, 4, 5,
6, 7 and 9 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 1, 3, 4, 5, 6, 7 and 9 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.
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Proxy Form Please mark to indicate your directions

I/We being a member/s of Clever Culture Systems 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
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Adoption of
Remuneration
Report

Resolution 2
Re-election of
Daniel Hill as a
Director

Resolution 3

Approval of issue
of Shares to
Director, Brenton
Barnes

Resolution 4

Approval of issue
of Shares to
Director, Ian
Wisenberg

Resolution 5

Approval of issue
of Options to
Director, Rebecca
Wilson

Resolution 6

Approval of issue
of Options to
Director, Daniel
Hill

For Against Abstain

Resolution 7

Approval of issue
of Options to
Director, Ian
Wisenberg

Resolution 8 Constitution
amendment

Resolution 9
Approval of
Employee
Incentive Plan

Resolution 10 Approval of 10%
Placement Facility
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