Bionomics Limited

ABN 53 075 582 740

Retail Entitlement Offer Booklet

1-for-12.54 accelerated non-renounceable pro rata entitlement offer of fully paid ordinary shares in
Bionomics Limited at $0.04 per New Share

The Retail Entitlement Offer closes at 5.00pm (Adelaide time) on Thursday, 15 October 2020

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

If you are an Eligible Retail Shareholder, this is an important document which is accompanied by a
personalised Entitlement and Acceptance Form and both documents should be read in their entirety.
This document is not a prospectus under the Corporations Act and has not been lodged with the
Australian Securities and Investments Commission.

If you have any questions in relation to Retail Entitlement Offer please contact your professional
advisor. You can also contact the Bionomics Offer Information Line on 1300 556 161 (within Australia)
or +61 3 9415 4000 (outside Australia) between 8.30 am and 5.00 pm (Adelaide time) during the
Retail Entitlement Offer Period.



IMPORTANT NOTICES

This Retail Entitlement Offer Booklet has been
prepared by Bionomics Limited (ABN 53 075
582 740) and is dated 1 October 2020.
Capitalised terms in this section have the
meaning given to them in this Retall
Entitlement Offer Booklet.

The Retail Entitlement Offer is made in
accordance with section 708AA of the
Corporations Act (as modified by ASIC
Corporations (Non-Traditional Rights Issues)
Instrument 2016/84). This Retail Entitlement
Offer Booklet does not contain all of the
information which an investor may require to
make an informed investment decision. The
information in this Retail Entitlement Offer
Booklet does not constitute financial product
advice and does not take into account your
investment objectives, financial situation or
particular needs.

This Retail Entitlement Offer Booklet should be
read in its entirety before you decide to
participate in the Retail Entitlement Offer. This
Retail Entitlement Offer Booklet is not a
prospectus or other disclosure document
under the Corporations Act and has not been
lodged with ASIC.

By returning an Entitlement and Acceptance
Form or otherwise paying for your New Shares
through BPay® in accordance with the
instructions on the Entitlement and Acceptance
Form, you acknowledge that you have read
this Retail Entitlement Offer Booklet and you
have acted in accordance with and agree to
the terms of the Retail Entitlement Offer
detailed in this Retail Entitlement Offer
Booklet.

No overseas offering

This Retail Entitlement Offer Booklet and the
accompanying Entitlement and Acceptance
Form do not constitute an offer or invitation in
any place in which, or to any person to whom,
it would not be lawful to make such an offer or
invitation. In particular, this Retail Entitlement
Offer Booklet does not constitute an offer to
Ineligible Retail Shareholders. This Retail
Entittement Offer Booklet is not to be
distributed in, and no offer of New Shares is to
be made, in countries other than Australia and
New Zealand.

No action has been taken to register or qualify
the Retail Entitlement Offer, the Entitlements
or the New Shares, or otherwise permit the
public offering of the New Shares, in any
jurisdiction other than Australia and New
Zealand.

The distribution of this Retail Entitlement Offer
Booklet (including an electronic copy) outside
Australia and New Zealand, is restricted by
law. If you come into possession of the
information in this booklet, you should observe
such restrictions and should seek your own
advice on such restrictions. Any non-
compliance with these restrictions may
contravene applicable securities laws.

Foreign exchange control restrictions or
restrictions on remitting funds from your
country to Australia may apply. Your
Application for New Shares is subject to all
requisite authorities and clearances being
obtained for Bionomics to lawfully receive your
Application Monies.

New Zealand

The New Shares are not being offered or sold
to the public within New Zealand other than to
existing shareholders of Bionomics with
registered addresses in New Zealand to whom
the offer of New Shares is being made in
reliance on the Financial Markets Conduct Act
2013 (New Zealand) and the Financial Markets
Conduct (Incidental Offers) Exemption Notice
2016 (New Zealand).

This document has been prepared in
compliance with Australian law and has not
been registered, filed with or approved by any
New Zealand regulatory authority under the
Financial Markets Conduct Act 2013 (New
Zealand). This document is not an investment
statement or prospectus under New Zealand
law and is not required to, and may not,
contain all the information that an investment
statement or prospectus under New Zealand
law is required to contain.

United States disclaimer

None of the information in this Retail
Entitlement Offer Booklet or the Entitlement
and Acceptance Form that will accompany this
booklet when it is despatched to Eligible Retail
Shareholders constitutes an offer to sell, or the
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solicitation of an offer to buy, any securities in
the United States. Neither this booklet (or any
part of it), the accompanying ASX
announcements nor the Entitlement and
Acceptance Form when that is to be made
available, may be released or distributed
directly or indirectly, to U.S. Persons.

The Entitlements and the New Shares have
not been, and will not be, registered under the
U.S. Securities Act or the securities laws of
any state or other jurisdiction of the United
States. The Entitlements may not be taken up
by U.S. Persons or by persons (including
nominees or custodians) who are acting for the
account or benefit of a U.S. Person, and the
New Shares may not be offered, sold or resold
in the United States or to, or for the account or
benefit of, a U.S. Person except in transactions
exempt from, or not subject to, the registration
requirements of the U.S. Securities Act and
applicable securities laws of any state or other
jurisdiction in the United States.

Definitions and time

Defined terms used in this Retail Entitlement
Offer Booklet are contained in Section 9. All
references to time are to the time in Adelaide
(Australia), unless otherwise indicated.

Foreign exchange

All references to “$” are AUD unless otherwise
noted.

Taxation

There will be tax implications associated with
participating in the Retail Entitlement Offer and
receiving New Shares. Section 8 provides for
a general guide to the Australian income tax,
GST and stamp duty implications of the Retail
Entittement  Offer for  Eligible  Retalil
Shareholders. The guide does not take
account of the individual circumstances of
particular Eligible Retail Shareholders and
does not constitute tax advice. Bionomics
recommends that you consult your
professional tax advisor in connection with the
Retail Entitlement Offer.

Privacy

Bionomics collects information about each
Applicant provided on an Entitlement and
Acceptance Form for the purposes of

processing the Application and, if the
Application is successful, to administer the
Applicant’s shareholding in Bionomics.

By submitting an Entitlement and Acceptance
Form, you will be providing personal
information to Bionomics (directly or through
the Share Registry). Bionomics collects, holds
and will use that information to assess your
Application. Bionomics collects your personal
information to process and administer your
shareholding in Bionomics and to provide
related services to you. Bionomics may
disclose your personal information for
purposes related to your shareholding in
Bionomics, including to the Share Registry,
Bionomics’ related bodies corporate, agents,
contractors and third party service providers,
including mailing houses and professional
advisors, and to ASX and regulatory bodies.
You can obtain access to personal information
that Bionomics holds about you. To make a
request for access to your personal information
held by (or on behalf of) Bionomics, please
contact Bionomics through the Share Registry.

Governing law

This Retail Entitlement Offer Booklet, the
Retail Entitlement Offer and the contracts
formed on acceptance of the Applications are
governed by the law of South Australia,
Australia.

No representations

No person is authorised to give any
information or to make any representation in
connection with the Retail Entitlement Offer
which is not contained in this Retail Entitlement
Offer  Booklet. Any information or
representation in connection with the Retail
Entitlement Offer not contained in the Retail
Entitlement Offer Booklet may not be relied
upon as having been authorised by Bionomics
or any of its officers.

Past performance

Investors should note that Bionomics' past
performance, including past share price
performance, cannot be relied upon as an
indicator of (and provides no guidance as to)
Bionomics' future performance including
Bionomics' future financial position or share
price performance.
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Future performance

This Retail Entitlement Offer Booklet contains
certain forward-looking statements, including
statements with respect to the financial
condition, results of operations, projects and
business of Bionomics, certain plans and
objectives of the management of Bionomics,
projected earnings, revenue, growth,
commodity prices, outlook, plans and
strategies and the future strategies and results
of Bionomics and the opportunities available to
it, the integration process and the timing and
amount of synergies, the timing and outcome
of the Equity Raising and the use of proceeds
as well as guidance regarding future financial
results for Bionomics’ business. These
statements relate to expectations, beliefs,
intentions or strategies regarding the future.
Forward looking statements may be identified
by the use of words like ‘anticipate’, ‘believe’,
‘aim’, ‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘plan’,
‘project’, ‘will’, ‘should’, ‘seek’ and similar
expressions. These forward-looking
statements reflect views and assumptions with
respect to future events as of the date of this
Retail Entitlement Offer Booklet. However,
they are not guarantees of future performance.
They involve known and unknown risks,
uncertainties and other factors which are
subject to change without notice, and may
involve significant elements of subjective
judgement and assumptions as to future
events which may or may not be correct.

Forward-looking statements are provided as a
general guide only and there can be no
assurance that actual outcomes will not differ
materially from these statements. Neither
Bionomics, nor any other person, gives any
representation, warranty, assurance or
guarantee, express or implied, as to the
accuracy, likelihood of achievement or
reasonableness of any forecasts, prospects,
returns or statements in relation to future
matters contained in this Retail Entitlement
Offer Booklet, or that the occurrence of the
events expressed or implied in any forward-
looking statement will actually occur. In
particular, such forward-looking statements are
subject to significant uncertainties and
contingencies, many of which are outside the
control of Bionomics and its directors and
management. A number of important factors

could cause actual results or performance to
differ materially from the forward looking
statements. Applicants should consider the
forward looking statements contained in this
Retail Entitlement Offer Booklet in light of
those disclosures. Except as required by law
or regulation (including ASX Listing Rules),
Bionomics undertakes no obligation to provide
any additional or updated information whether
as a result of new information, future events or
results or otherwise.

Risks

Refer to the ‘Key risks’ section of the Investor
Presentation included in Section 6 of this
Retail Entitlement Offer Booklet for a summary
of general and specific risk factors that may
affect Bionomics.

Trading New Shares

Bionomics will have no responsibility and
disclaims all liability (to the maximum extent
permitted by law) to persons who trade New
Shares they believe will be issued to them
before they receive their holding statements,
whether on the basis of confirmation of the
allocation provided by Bionomics or the Share
Registry or otherwise, or who otherwise trade
or purport to trade New Shares in error or
which they do not hold or are not entitled to.

If you are in any doubt, as to these matters you
should first consult with your stockbroker,
solicitor, accountant or other professional
advisor.
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1 Summary of the Equity Raising

Equity Raising

Your entitlement | 1 New Share for every 12.54 Existing Shares held on the Record Date

Offer Price $0.04

Retail Eligible Retail Shareholders will have the opportunity to apply for
Oversubscription | additional New Shares up to 100% of their Entitlement (additional New
Facility Shares)

Total shares to

be issued Approximately 54,333,000 New Shares

Gross proceeds | Approximately $2,173,320 before costs
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2

Key dates for the Retail Entitlement Offer

Event Date

Announcement of the Equity Raising

Thursday, 24 September 2020

Record Date for the Retail Entitlement Offer

6.30pm (Adelaide time) Monday,
28 September 2020

Retail Entitlement Offer opens

Thursday, 1 October 2020

Retail Offer Booklet dispatched, including
personalised Entitlement and Acceptance Form

Thursday, 1 October 2020

Settlement of New Shares issued under the
Institutional Entitlement Offer

Monday, 5 October 2020

Issue of New Shares and commencement of trading
of shares issued under the Institutional Entitlement
Offer

Tuesday, 6 October 2020

Retail Entitlement Offer closes (unless extended)
(Retail Closing Date)

5.00pm (Adelaide time) Thursday,
15 October 2020

Announcement of results of Retail Entitlement Offer Tuesday, 20 October 2020

Issue of New Shares under the Retail Entitlement

Offer Thursday, 22 October 2020

New shares issued under the Retail Entitlement Offer

commence trading on ASX Friday, 23 October 2020

This timetable is indicative only and subject to change without notice. Times are Adelaide
times.

The commencement of quotation of New Shares is subject to confirmation from ASX.

Subject to the requirements of the Corporations Act, ASX Listing Rules and any other
applicable laws, Bionomics reserves the right to amend this timetable at any time, including
extending the Retail Entitlement Offer Period or accepting late applications, either generally
or in particular cases, and to withdraw the Retail Entitlement Offer, without notice. Any
extension of the Retail Closing Date will have a consequential effect on the issue date of
New Shares.

Bionomics also reserves the right not to proceed with the Retail Entitlement Offer in whole or
in part at any time prior to allotment and issue of the New Shares. In that event, the relevant
Application Monies will be returned in full to Applicants (without interest).

Enquiries
If you have any doubt about whether you should participate in the Retail Entitlement Offer,

you should seek advice from your professional advisor before making any investment
decision.
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If you have any questions on how to complete the Entitlement and Acceptance Form or how
to take up your Entitlement, please call the Bionomics Offer Information Line on 1300 556
161 (within Australia) or +61 3 9415 4000 (outside Australia) between 8.30 am and 5.00 pm
(Adelaide time) Monday to Friday during the Retail Entitlement Offer Period. Alternatively,
you can access information about the Retail Entittement Offer online at
www.bionomics.com.au or www.asx.com.au.

Note that you can access an electronic copy of your personalised Entitlement and
Acceptance Form for by visiting www.investorcentre.com and logging in as an Investor
Centre member or using the “Single holding” option.
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3 Letter from the Chairman
1 October 2020

Dear Shareholder,

Bionomics is pleased to invite you to participate in a 1 for 12.54 accelerated non-
renounceable pro rata entitlement offer of new fully paid ordinary shares in Bionomics (New
Shares) at an offer price of $0.04 per New Share (Offer Price). The offer is comprised of an
accelerated institutional entitlement offer (Institutional Entitlement Offer) and a retail
entitlement offer (Retail Entitlement Offer) (together, the Equity Raising).

The Retail Entittement Offer provides Eligible Retail Shareholders with the opportunity to
purchase in pro rata up to 32,002,125 New Shares at an Offer Price of $0.04 per New Share.
This, combined with the Shares issued under the Institutional Entitlement Offer, is the same
number of Shares and same issue price per Share at which Shares were issued to Apeiron
and others under the placement which completed on 21 September 2020. The Offer Price
also represents a discount of 76.5% to TERP." The Offer Price also represents a discount of
77.8% to the closing price of Bionomics shares on Wednesday, 23 September 2020, being
$0.18.

The Retail Entitlement Offer is not underwritten.

Funds raised pursuant to the Retail Entittement Offer will be used to part fund a second
Phase 2 trial by Bionomics in Post-Traumatic Stress Disorder (PTSD).Retail
Oversubscription Facility

The Retail Entitlement Offer allows Eligible Retail Shareholders who accept their Entitlement
in full to apply for additional New Shares in excess of their Entitlement up to a maximum of
the number of additional New Shares equal to 100% of their Entitlement (Retail
Oversubscription Facility). There is no guarantee that applicants under this Retail
Oversubscription Facility will receive all or any of the additional New Shares they apply for
under the Retail Oversubscription Facility.

Additional New Shares will only be available where there is a shortfall between applications
received from Eligible Shareholders and the number of New Shares proposed to be issued
under the Retail Entittement Offer and/or the Institutional Entitlement Offer. Bionomics
retains the flexibility to scale back applications for additional New Shares at its discretion
(refer to Section 5 of this Retail Entitlement Offer Booklet for more information).

Additional New Shares will be issued at the Offer Price of $0.04 per New Share. If there is an
over subscription for additional New Shares through the Retail Oversubscription Facility,
Eligible Retail Shareholders will receive additional New Shares on a pro-rata basis having
regard to their holdings as at the Record Date. If any shortfall remains after the allocation to
Eligible Retail Shareholders as provided above, the Directors may place the resulting
shortfall within three months of the Closing Date.

" The Theoretical Ex-Rights Price (TERP) is the theoretical price at which Bionomics shares should trade after the
ex-date for the Entitlement Offer. TERP is a theoretical calculation only and the actual price at which
Bionomics shares trade immediately after the ex-date of the Entitlement Offer will depend on many factors and
may not be equal to TERP. TERP is calculated by adjusting for the bonus-element of the Entitlement Offer
based on the closing price of Bionomics shares on Wednesday, 23 September 2020.
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In accordance with ASX Listing Rules, any Directors participating in the Retail Entitlement
Offer will not be applying for any additional New Shares under the Retail Oversubscription
Facility.

The Retail Entitlement Offer is non-renounceable and therefore your Entitlement will not be
tradeable on the ASX or otherwise transferable. This means that Eligible Shareholders who
do not take up their Entitlements will not receive any value for those Entitlements and their
proportionate economic interest in Bionomics will be diluted.

Other information
This Retail Entitlement Offer Booklet contains important information, including:

e the ASX Announcement and the Investor Presentation, which provide information on
Bionomics, the Equity Raising and key risks for you to consider;

e instructions on how to participate in the Retail Entitlement Offer if you choose to do so,
and a timetable of key dates;

e information regarding the personalised Entitlement and Acceptance Form that will
accompany this Retail Entitlement Offer Booklet when it is despatched to Eligible Retail
Shareholders (and which will detail your Entitlement) to be completed in accordance
with the instructions in this Retail Entitlement Offer Booklet and your personalised
Entitlement and Acceptance Form; and

e instructions on how to take up all or part of your Entitlement via BPay® or by cheque.

The Entitlement Offer is scheduled to close at 5.00pm (Adelaide time) on Thursday, 15
October 2020.

You should read this Retail Entitlement Offer Booklet carefully and in its entirety before
making your investment decision. In particular, you should read and consider the risks in the
‘Key risks’ of the Investor Presentation included in Section 6 of this Retail Entitlement Offer
Booklet, which summarise some of the key risks associated with an investment in
Bionomics. If you are uncertain about taking up your Entitlement you should consult your
stockbroker, solicitor, accountant or other professional advisor to evaluate whether or not to
participate in the Retail Entitlement Offer.

If you do not wish to take up any of your Entitlement, you do not have to take any action.

If you decide to take this opportunity to increase your investment in Bionomics, please
ensure that, before 5.00pm (Adelaide time) on Thursday, 15 October 2020, you have paid
your Application Monies, preferably via BPay® pursuant to the instructions that are set out in
the personalised Entitlement and Acceptance Form that will accompany this Retail
Entitlement Offer Booklet when it is despatched to you, or otherwise that your completed
Entitlement and Acceptance Form and your Application Monies are received in cleared funds
by the Share Registry by 5.00 pm (Adelaide time) on Thursday, 15 October 2020.

For further information on the Retail Entitlement Offer you can contact the Bionomics Offer
Information Line on 1300 556 161 (within Australia) or +61 3 9415 4000 (outside Australia)
between 8.30 am and 5.00 pm (Adelaide time) during the Retail Entitlement Offer Period.

On behalf of the Board of Bionomics, | encourage you to consider this investment
opportunity and thank you for your ongoing support of Bionomics.

Yours faithfully

74 7 2
/C(,_,(‘{/ c [« //,/(m\;jn,(
Dr Errol De Souza

Executive Chairman
Bionomics Limited
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Summary of options available to you

If you are an Eligible Retail Shareholder, you may take one of the following actions:

(@)

Retail Oversubscription Facility;

(b)

(c)

will receive no value for those lapsed Entitlements; or

(d)

for those lapsed Entitlements.

take up all of your Entitlement and also apply for additional New Shares under the
take up all of your Entitlement but not apply for any additional New Shares under
the Retail Oversubscription Facility;

take up part of your Entitlement and allow the balance to lapse, in which case you

do nothing, in which case your Entitlement will lapse and you will receive no value

If you are a retail shareholder that is not an Eligible Retail Shareholder, you are an
“Ineligible Retail Shareholder”. Ineligible Retail Shareholders are not entitled to participate

in the Equity Raising.

Options available to you ‘ Key considerations

Take up all of your Entitlement, and if you
do so, you may apply for additional New
Shares under the Retail Oversubscription
Facility

You may elect to purchase New Shares at
the Offer Price (see Section 5 for instructions
on how to take up your Entitlement). If you
take up all of your Entitlement, you may also
apply for additional New Shares under the
Retail Oversubscription Facility up to a
maximum of the number of additional New
Shares equal to a further 100% of your
Entittement. There is no guarantee that you
will be allocated any additional New Shares
under the Retail Oversubscription Facility.

Take up part of your Entitlement

If you only take up part of your Entitlement,
the part not taken up will lapse. You will not
be entitled to apply for additional New Shares
under the Retail Oversubscription Facility.

If you do not take up your Entitlement in full
you will not receive any payment or value for
those Entitlements not taken up.

If you do not take up your Entitlement in full,
you will have your percentage holding in
Bionomics reduced as a result of dilution by
the shares issued under the Equity Raising.
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Options available to you

those lapsed Entitlements

Do nothing, in which case your Entitlement
will lapse and you will receive no value for

Key considerations

If you do not take up your Entitlement, you
will not be allocated New Shares and your
Entitlements will lapse. Your Entitlements to
participate in the Retail Entitlement Offer are
non-renounceable, which means they are
non-transferrable and cannot be sold, traded
on ASX or any other exchange, nor can they
be privately transferred.

If you do not take up your Entitlement, you
will have your percentage holding in
Bionomics reduced as a result of dilution by
the shares issued under the Equity Raising.
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5.1

5.2

5.3

How to apply

Overview of Equity Raising

Bionomics proposes to raise up to approximately $2,173,320 under the Equity Raising.
Under the Equity Raising, Bionomics is offering Eligible Shareholders the opportunity to
subscribe for 1 New Share for every 12.54 Existing Shares held at 6.30pm (Adelaide time)
on Monday, 28 September 2020, at the Offer Price of $0.04 per New Share.

The Equity Raising is comprised of two parts:

(a) The Institutional Entitlement Offer — under which Eligible Institutional
Shareholders were invited to take up all or part of their Entitlement and a process
to sell New Shares in respect of Entitlements not taken up by Eligible Institutional
Shareholders as well as New Shares in respect of Entitlements of Ineligible
Institutional Shareholders to certain Institutional Investors at the Offer Price was
carried out.

(b) The Retail Entitlement Offer — under which Eligible Retail Shareholders are being
sent this Retail Entitlement Offer Booklet, together with a personalised Entitlement
and Acceptance Form, and are being invited to take up all or part of their
Entittement. In addition, Eligible Retail Shareholders who take up their full
Entitlement may also participate in the Retail Oversubscription Facility by applying
for additional New Shares in excess of their Entitlement, at the Offer Price.

Both the Institutional Entittement Offer and the Retail Entitlement Offer are non-
renounceable and not underwritten.

Please refer to the ASX Announcement and the Investor Presentation set out in Section 6 for
information on the purpose of the Equity Raising, the application of the proceeds of the
Equity Raising and for information on Bionomics' business, performance and strategy. You
should also consider other publicly available information about Bionomics, including
information available at www.asx.com.au and www.bionomics.com.au.

Institutional Entitlement Offer

The Institutional Entitlement Offer was conducted between Thursday, 24 September 2020
and Friday, 25 September 2020 (inclusive), and settlement of the Institutional Entitlement
Offer is expected to occur on Monday, 5 October 2020.

The Institutional Entitlement Offer will (once settlement occurs) raise approximately
$893,235 through the issue of approximately 22,330,875 New Shares if fully subscribed.

Retail Entitlement Offer

The Retail Entitlement Offer opens on Thursday, 1 October 2020. The Retail Entitlement
Offer Booklet will be despatched on that date, along with a personalised Entitlement and
Acceptance Form, to Eligible Retail Shareholders. The Retail Entitlement Offer is expected
to close at 5.00pm (Adelaide time) on Thursday, 15 October 2020.

The Retail Entitlement Offer constitutes an offer to Eligible Retail Shareholders, who are
invited to apply for 1 New Share for every 12.54 Existing Shares held on the Record Date.
The Offer Price of $0.04 per New Share represents the same price that Shares were issued
to Apeiron and others under the placement which completed on 21 September 2020 and a
discount of 76.5% to TERP. The Offer Price also represents a discount of 77.8% to the
closing price of Bionomics shares on Wednesday, 23 September 2020, being $0.18.
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5.5

The Equity Raising is non-renounceable. Accordingly, Entitlements do not trade on ASX, nor
can they be sold, transferred or otherwise disposed of.

The Retail Entitlement Offer is being made pursuant to section 708AA of the Corporations
Act (as modified by ASIC Corporations (Non-Traditional Rights Issues) Instrument 2016/84)
which allows entitlement offers to be made without a prospectus, provided certain conditions
are satisfied.

As a result, this offer is not being made under a prospectus and it is important for Eligible
Retail Shareholders to read and understand the information on Bionomics and the Retail
Entitlement Offer made publicly available by Bionomics, prior to taking up all or part of their
Entitlement. In particular, please refer to the materials enclosed in Section 6, Bionomics’
interim and annual reports and other announcements made available at www.asx.com.au
(including Bionomics’ statutory report for the financial year ended 30 June 2020 released to
ASX on 28 August 2020 and half yearly financial report for the half financial year ended 31
December 2019 released to ASX on 28 February 2020) and all other parts of this Retail
Entittlement Offer Booklet carefully before making any decisions in relation to your
Entitlement.

Your Entitlement

A personalised Entitlement and Acceptance Form setting out your Entitlement (calculated as
1 New Share for every 12.54 Existing Shares held on the Record Date with fractional
entittements rounded up to the nearest whole number of New Shares) will accompany this
Retail Entitlement Offer Booklet when it is despatched to Eligible Retail Shareholders.
Eligible Retail Shareholders may subscribe for all or part of their Entittement. If you have
more than one registered holding of Shares, you will be sent an Entitlement and Acceptance
Form for each separate registered holding, and you will have separate Entitlements for each
separate registered holding.

Any New Shares not taken up by the Retail Closing Date, in addition to New Shares not
taken up under the Institutional Entitlement Offer (and not placed to Institutional Investors
before the date of this Retail Entitlement Offer Booklet), may be made available to those
Eligible Retail Shareholders who took up their full Entittement and applied for additional New
Shares under the Retail Oversubscription Facility. Eligible Retail Shareholders may apply for
additional New Shares equal in number to up to a maximum of 100% of their Entitlement.
There is no guarantee that such Shareholders will receive the number of additional New
Shares applied for under the Retail Oversubscription Facility, if any. Additional New Shares
will only be allocated to Eligible Retail Shareholders under the Retail Oversubscription
Facility if available and then only if and to the extent that Bionomics so determines, in its
absolute discretion. Any scale-back will be applied by Bionomics in its absolute discretion.

Options available to you

The number of New Shares to which Eligible Retail Shareholders are entitled is shown on
the personalised Entitlement and Acceptance Form that will accompany this Retail
Entitlement Offer Booklet when it is despatched to you.

Eligible Retail Shareholders may:

(a) take up their Entitlement in full and, if they do so, they may apply for additional
New Shares under the Retail Oversubscription Facility (refer to Section 5.6);

(b) take up part of their Entitlement, in which case the balance of the Entitlement
would lapse (refer to Section 5.7); or

(c) allow their Entitlement to lapse (refer to Section 5.8).

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 13



5.6

Bionomics reserves the right to reject any Entitlement and Acceptance Form that is not
correctly completed or that is received after the Retail Closing Date.

The Retail Closing Date for acceptance of the Retail Entitlement Offer is 5.00pm (Adelaide
time) on Thursday, 15 October 2020 (however, that date may be varied by Bionomics in
accordance with ASX Listing Rules).

Taking up all of your Entitlement or taking up all of your Entitlement and participating
in the Retail Oversubscription Facility

If you wish to take up all or part of your Entitlement, payment must be made by following the
instructions set out on the personalised Entitlement and Acceptance Form. Payment must
be received by no later than 5.00pm (Adelaide time) on Thursday, 15 October 2020. If you
apply to take up all of your Entitlement, you may also apply for additional New Shares under
the Retail Oversubscription Facility. Eligible Retail Shareholders may apply for additional
New Shares equal in number to up to a maximum of 100% of their Entitlement. If you apply
for additional New Shares under the Retail Oversubscription Facility, your Application
Monies must include payment for as many additional New Shares as you are applying for.

For example, if you are an Eligible Retail Shareholder who holds 1,254 Shares at the Record
Date, then your Entitlement and right to apply for additional New Shares under the Retall
Oversubscription Facility would be as follows:

Existing Shares held at the Record Date 1,254

1 New Share for every 12.54 Existing

Entitlement ratio Shares held at the Record Date

Entitlement to New Shares 100

Maximum additional New Shares you can
apply for under the Retail Oversubscription 100
Facility

Total number of New Shares you can apply

for 200

Application Monies received by Bionomics in excess of the amount in respect of your
Entittement (Excess Amount) may be treated as an application to apply for as many
additional New Shares as your Excess Amount will pay for in full, subject to the maximum
number of additional New Shares Eligible Retail Shareholders may apply for under the Retail
Oversubscription Facility described above and any scale-back Bionomics may determine to
implement, in its absolute discretion, in respect of additional New Shares. Bionomics’
decision on the number of additional New Shares to be allocated to you will be final.

If you apply for additional New Shares under the Retail Oversubscription Facility and if your
Application is successful (in whole or in part), your additional New Shares will be issued to
you at the same time that other New Shares are issued under the Retail Entitlement Offer.
Additional New Shares will only be allocated to Eligible Retail Shareholders if available. If
you apply for additional New Shares, there is no guarantee that you will be allocated any
additional New Shares. If your Application Monies includes an Excess Amount for additional
New Shares which you are not ultimately allocated, you will be refunded in respect of those
additional New Shares that you included payment for but were not allocated.
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Refund amounts, if any, will be paid in Australian dollars by cheque sent by ordinary post to
your address as recorded on the share register as soon as practicable after close of the
Retail Entitlement Offer.

If there are excess oversubscription applications, Bionomics reserves the right to scale back
applications for additional New Shares in its absolute discretion. In the event of a scale-
back, the difference between the application monies received, and the number of additional
New Shares allocated to you multiplied by the Offer Price of $0.04 will be refunded following
allotment. No interest will be paid on any application monies received and returned.

Taking up part of your Entitlement and allowing the balance to lapse

If you wish to take up part of your Entitlement, payment for the number of New Shares you
wish to be allocated must be made by following the instructions set out on the personalised
Entitlement and Acceptance Form. If Bionomics receives an amount that is less than the
Offer Price multiplied by your Entitlement, your payment will be treated as an Application for
as many New Shares as your Application Monies will pay for in full and any excess will be
refunded to you (without interest). Alternatively your application may not be accepted.

If you do not take up your Entitlement in full, any part of your Entitlement which you do not
take up will lapse and you will not receive any New Shares under the Retail Entitlement Offer
in respect of that part of your Entitlement.

Allowing your full Entitlement to lapse

If you do not wish to accept any of your Entitlement, do not take any further action and your
full Entitlement will lapse.

Consequences of not accepting all or part of your Entitlement

If you do not accept all or part of your Entitlement in accordance with the instructions set out
above, those New Shares for which you would have otherwise been entitled under the Retail
Entitlement Offer (including New Shares that relate to the portion of your Entitlement that has
not been accepted) may be acquired by Eligible Retail Shareholders under the Retail
Oversubscription Facility. The Directors also reserve the right to place any Shares not
subscribed for by Eligible Retail Shareholders at their discretion within three months of the
Retail Closing Date.

By allowing part or all of your Entitlement to lapse, you will forgo any exposure to increases
or decreases in the value of the New Shares had you taken up your Entitlement in full and
you will not receive any value for any part of your Entitlement which lapses. Your interest in
Bionomics will also be diluted.

Payment

Payment should be made using BPay® if possible. New Zealand shareholders who do not
have an Australian bank account will be able to pay by cheque, bank draft or money order
(see below at Section 5.12).

Cash payments will not be accepted. Receipts for payment will not be issued.

Bionomics will treat you as applying for as many New Shares as your payment will pay for in
full up to your Entitlement.

Any Excess Amount received by Bionomics may be treated as an application to apply for as
many additional New Shares as your Excess Amount will pay for in full, subject to the
maximum number of additional New Shares Eligible Retail Shareholders may apply for under
the Retail Oversubscription Facility described in section 5.6 above and any scale-back
Bionomics may determine to implement, in its absolute discretion, in respect of additional
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New Shares. Bionomics’ decision on the number of additional New Shares to be allocated to
you will be final.

Any refunds in respect of Application Monies will be made as soon as practicable after the
close of the Retail Entitlement Offer. No interest will be paid to applicants on any Application
Monies received or refunded.

Payment by BPay®

For payment by BPay®, please follow the instructions on the personalised Entitlement and
Acceptance Form. You can only make payment via BPay® if you are the holder of an
account with an Australian financial institution that supports BPay® transactions.

If you are paying by BPay®, please make sure you use the specific Biller Code and your
unique Customer Reference Number (CRN) on the back of your personalised Entitlement
and Acceptance Form. If you have multiple holdings and consequently receive more than
one personalised Entitlement and Acceptance Form, when taking up your Entitlement in
respect of one of those holdings only use the CRN specific to that holding. If you
inadvertently use the same CRN for more than one of your Entitlements, you will be deemed
to have applied only for New Shares on the Entitlement to which the CRN applies.

Please note that by paying by BPay®:

(a) you do not need to submit your personalised Entitlement and Acceptance Form but
are taken to have made the declarations, representations and warranties on that
Entitlement and Acceptance Form and in Section 5.13; and

(b) if you do not pay for your full Entitlement, you are deemed to have taken up your
Entitlement in respect of as many New Shares as your Application Monies will pay
forin.

It is your responsibility to ensure that your BPay® payment is received by the Share Registry
by no later than 5.00pm (Adelaide time) on Thursday, 15 October 2020. You should be
aware that your financial institution may implement earlier cut-off times with regard to
electronic payment, and you should therefore take this into consideration in the timing of
when you make payment.

If you are unable to pay by BPay®
Bionomics encourages payments by BPay® if possible.

To pay by cheque, bank draft or money order you should complete your personalised
Entitlement and Acceptance Form in accordance with the instructions on the form and return
it accompanied by a cheque, bank draft or money order in Australian currency for the
amount of the Application Monies, payable to “Bionomics Limited” and crossed “Not
Negotiable”.

It is your responsibility to ensure that your payment by cheque is received by the Share
Registry by no later than 5.00pm (Adelaide time) on Thursday, 15 October 2020. You must
ensure cleared funds are held in your account as your cheque will be banked as soon as
practicable after it is received. Please note that you should consider postal and cheque
clearance timeframes in meeting this deadline.

Your cheque, bank draft or money order must be:

(a) for an amount equal to $0.04 multiplied by the number of New Shares that you are
applying for; and
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(b) in Australian dollars drawn on an Australian branch of a financial institution.
Payment cannot be made in New Zealand dollars. New Zealand resident
shareholders must arrange for payment to be made in Australian dollars.

You should ensure that sufficient funds are held in relevant account(s) to cover the
Application Monies as your cheque will be processed as soon as it is received. If the amount
of your cheque for Application Monies (or the amount for which the cheque clears in time for
allocation) is insufficient to pay in full for the number of New Shares you have applied for in
your personalised Entitlement and Acceptance Form, you will be taken to have applied for
such lower whole number of New Shares as your cleared Application Monies will pay for
(and to have specified that number of New Shares on your personalised Entitlement and
Acceptance Form). Alternatively, your Application may not be accepted.

If you make payment via cheque, you should mail your completed personalised Entitlement
and Acceptance Form together with the cheque to:

Computershare Investor Services Pty Limited
GPO BOX 505

Melbourne Victoria 3001

Australia

Personalised Entitlement and Acceptance Forms and Application Monies will not be
accepted at Bionomics’ registered or corporate offices or other offices of the Share Registry.

Entitlement and Acceptance form is binding

A payment made through BPay® or a completed and lodged Entitlement and Acceptance
Form together with the payment of requisite Application Monies constitutes a binding offer to
acquire New Shares on the terms and conditions set out in this Retail Entitlement Offer
Booklet and, once lodged or paid, cannot be withdrawn. If the Entitlement and Acceptance
Form is not completed correctly it may still be treated as a valid Application for New Shares.
Bionomics’ decision whether to treat an acceptance as valid and how to construe, amend or
complete the Entitlement and Acceptance Form is final.

By making a payment by BPay® or by completing and returning your personalised
Entitlement and Acceptance Form with the requisite Application Monies, you will also be
deemed to have acknowledged, represented and warranted on behalf of each person on
whose account you are acting that:

(a) you have read and understand this Retail Entitlement Offer Booklet and your
personalised Entitlement and Acceptance Form in their entirety;

(b) you agree to be bound by the terms of the Retail Entitlement Offer, the provisions
of this Retail Entitlement Offer Booklet, and Bionomics’ constitution;

(c) you authorise Bionomics to register you as the holder(s) of New Shares allotted to
you;
(d) you declare that all details and statements in the personalised Entitlement and

Acceptance Form are complete and accurate;

(e) you declare you are over 18 years of age (if you are a natural person) and have full
legal capacity and power to perform all of your rights and obligations under the
personalised Entitlement and Acceptance Form;

(f) once Bionomics receives your personalised Entitlement and Acceptance Form or
any payment of Application Monies via BPay®, you may not withdraw your
application or funds provided except as allowed by law;
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(h)

(i)

(k)

()

(m)

(n)

(0)

(P)

(@)

you agree to apply for and be issued up to the number of New Shares specified in
the personalised Entittement and Acceptance Form, or for which you have
submitted payment of any Application Monies via BPay®, at the Offer Price per
New Share;

you authorise Bionomics, the Share Registry and their respective officers or agents
to do anything on your behalf necessary for New Shares to be issued to you,
including to act on instructions of the Share Registry upon using the contact details
set out in your personalised Entitlement and Acceptance Form;

you acknowledge and agree that:

(i) determination of eligibility of investors for the purposes of the institutional
or retail components of the Equity Raising was determined by reference
to a number of matters, including legal and regulatory requirements,
logistical and registry constraints and the discretion of Bionomics; and

(ii) each of Bionomics and its respective affiliates disclaim any duty or liability
(including for negligence) in respect of that determination and the
exercise or otherwise of that discretion, to the maximum extent permitted
by law;

you declare that you were the registered holder(s) at the Record Date of the
Shares indicated on the personalised Entitlement and Acceptance Form as being
held by you on the Record Date;

the information contained in this Retail Entitlement Offer Booklet and your
personalised Entitlement and Acceptance Form is not investment advice nor a
recommendation that New Shares are suitable for you given your investment
objectives, financial situation or particular needs;

this Retail Entitlement Offer Booklet is not a prospectus, does not contain all of the
information that you may require in order to assess an investment in Bionomics
and is given in the context of Bionomics’ past and ongoing continuous disclosure
announcements to ASX;

you have read and understand the statement of risks in the ‘Key risks’ section of
the Investor Presentation included in Section 6 of this Retail Entitlement Offer
Booklet, and that investments in Bionomics are subject to risk;

neither Bionomics nor its related bodies corporate and affiliates and their
respective directors, officers, partners, employees, representatives, agents,
consultants or advisors, warrants or guarantees the future performance of
Bionomics, nor do they guarantee any return on any investment made pursuant to
the Equity Raising;

you agree to provide (and direct your nominee or custodian to provide) any
requested substantiation of your eligibility to participate in the Retail Entitlement
Offer and of your holding of Shares on the Record Date;

you authorise Bionomics to correct any errors in your personalised Entitlement and
Acceptance Form or other form provided by you;

you represent and warrant (for the benefit of Bionomics and its related bodies
corporate and affiliates) that you did not receive an invitation to participate in the
Institutional Entitlement Offer either directly or through a nominee, are not an
Ineligible Retail Shareholder and are otherwise eligible to participate in the Retail
Entitlement Offer;
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(n you represent and warrant that the law of any place does not prohibit you from
being given this Retail Entitlement Offer Booklet and the personalised Entitlement
and Acceptance Form, nor does it prohibit you from making an application for New
Shares and that you are otherwise eligible to participate in the Retail Entitlement
Offer;

(s) you represent and warrant (for the benefit of Bionomics and its related bodies
corporate and affiliates) that you are an Eligible Retail Shareholder and are not in
the United States and are not a U.S. Person (including nominees or custodians)
acting for the account or benefit of a U.S. Person and are not otherwise a person to
whom it would be illegal to make an offer or issue New Shares under the Retail
Entitlement Offer;

(t) you acknowledge that the Entitlements and the New Shares have not been, and
will not be, registered under the U.S. Securities Act or under the laws of any state
or other jurisdiction of the United States and that, accordingly, the Entitlements
may not be taken up or exercised by a U.S. Person, and the New Shares may not
be offered or sold, directly or indirectly, in the United States except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of
the U.S. Securities Act and any other applicable securities laws;

(u) you acknowledge that you are subscribing for the Entitlements and the New
Shares in an “offshore transaction” (as defined in Rule 902(h) under the U.S.
Securities Act) in reliance on Regulation S under the U.S. Securities Act;

(v) you have not and will not send any materials relating to the Retail Entitlement Offer
to any U.S. Person;

(w) you agree that if in the future you decide to sell or otherwise transfer the New
Shares, you will only do so in standard (regular way) brokered transactions on the
ASX where neither you nor any person acting on your behalf knows, or has reason
to know, that the sale has been pre-arranged with, or that the purchaser is, a U.S.
Person; and

(x) you make all other representations and warranties set out in this Retail Entitlement
Offer Booklet.

Brokerage and stamp duty

No brokerage fee is payable by Eligible Retail Shareholders who accept their Entitlement.
No stamp duty is payable in any Australian State or Territory for subscribing for New Shares
under the Retail Entittement Offer or for additional New Shares under the Retall
Oversubscription Facility.

Notice to Nominees and Custodians

The Retail Entitlement Offer is being made to all Eligible Retail Shareholders. Nominees
with registered addresses in the eligible jurisdictions, irrespective of whether they participate
under the Institutional Entitlement Offer, may also be able to participate in the Retail
Entitlement Offer in respect of some or all of the beneficiaries on whose behalf they hold
Existing Shares, provided that the applicable beneficiary would satisfy the criteria for an
Eligible Retail Shareholder.
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Nominees and custodians who hold Existing Shares as nominees or custodians will have
received, or will shortly receive, a letter from Bionomics. Nominees and custodians should
carefully consider the contents of that letter and note, in particular, that the Retail Entitlement
Offer is not available to, and they must not purport to accept the Retail Entitlement Offer in
respect of:

(a) beneficiaries on whose behalf they hold Existing Shares who would not satisfy the
criteria for an Eligible Retail Shareholder;

(b) Eligible Institutional Shareholders who received an offer to participate in the
Institutional Entitlement Offer (whether they accepted their Entitlement or not);

(c) Ineligible Institutional Shareholders who were ineligible to participate in the
Institutional Entitlement Offer; or

(d) Shareholders who are not eligible under all applicable securities laws to receive an
offer under the Retail Entitlement Offer.

In particular, persons acting as nominees for other persons may not take up Entitlements on
behalf of, or send any documents relating to the Retail Entitlement Offer to, any U.S. Person.

Bionomics is not required to determine whether or not any registered holder is acting as a
nominee or the identity or residence of any beneficial owners of Shares. Where any holder
is acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will
need to assess whether indirect participation by the beneficiary in the Retail Entitlement
Offer is compatible with applicable foreign laws. Bionomics is not able to advise on foreign
laws.

Withdrawal of the Equity Raising

Subject to applicable law, Bionomics reserves the right to withdraw the Equity Raising at any
time before the issue of New Shares, in which case Bionomics will refund any Application
Monies already received in accordance with the Corporations Act and will do so without
interest being payable to Applicants.

To the fullest extent permitted by law, you agree that any Application Monies paid by you to
Bionomics will not entitle you to receive any interest and that any interest earned in respect
of Application Monies will belong to Bionomics.

Risks

Eligible Retail Shareholders should be aware that an investment in Bionomics involves risks.
The key risks identified by Bionomics are set out in the ‘Key risks’ section of the Investor
Presentation in Section 6.

Enquiries

If you have not received or you have lost your personalised Entitlement and Acceptance
Form, or have any questions regarding the Equity Raising, please contact the Bionomics
Offer Information Line on 1300 556 161 (within Australia) or +61 3 9415 4000 (outside
Australia) between 8.30 am and 5.00 pm (Adelaide time) Monday to Friday during the Retail
Entitlement Offer Period. If you have any further questions, you should contact your
stockbroker, solicitor, accountant or other professional advisor.

Note that you can access an electronic copy of your personalised Entitlement and
Acceptance Form for by visiting www.investorcentre.com and logging in as an Investor
Centre member or using the “Single holding” option.
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portant Notice and Disclaimer

This presentation has been prepared by Bionomics Limited ABN 53 075 582 740 (Bionomics) in relation to the accelerated non-renounceable pro rata
entitlement offer of new ordinary fully paid shares in Bionomics (New Shares) to be made under section 708AA of the Corporations Act 2007 (Cth)
(Corporations Act) (Equity Raising) as modified by the Australian Securities and Investments Commission (ASIC) pursuant to ASIC Corporations (Non-
Traditional Rights Issues) Instrument 2016/84.

The Equity Raising will be made to:
Eligible institutional shareholders of Bionomics (Institutional Entitlement Offer) and
Eligible retail shareholders of Bionomics (Retail Entitlement Offer).

Summary information

This presentation contains summary information about Bionomics and its associated entities and their activities current as at the date of this presentation. The
information contained in this presentation is for information purposes only. The information contained in this presentation is of a general background nature
and does not purport to be complete, nor include or summarise all information that an investor should consider when making an investment decision. It
should be read in conjunction with Bionomics’ other periodic and continuous disclosure announcements lodged with the Australian Securities Exchange (ASX),
which are available at www.asx.com.au. This presentation is not and does not contain all of the information which would be required to be disclosed in a
prospectus, product disclosure statement or any other offering document under Australian law or any other law (and will not be lodged with ASIC or any
foreign regulator).

Not an offer

This presentation is for information purposes only and is not a prospectus, product disclosure statement or other disclosure or offering document under
Australian law (and will not be lodged with ASIC) or any other law. This presentation is not, and does not constitute, an offer to sell or the solicitation, invitation
or recommendation to purchase any securities (including shares in Bionomics) or any other financial product and neither this presentation nor any of the
information contained herein shall form the basis of any contract or commitment. In particular, this presentation does not constitute an offer to sell, or a
solicitation of an offer to buy, any securities in the United States. The securities referred to in this presentation have not been, and will not be, registered under
the Securities Act of 1933 (US Securities Act) or the securities laws of any state or other jurisdiction of the United States and may not be offered or sold in the
United States unless the securities have been registered under the US Securities Act or are offered and sold in a transaction exempt from, or not subject to, the
registration requirements of the US Securities Act and any other applicable securities laws. The distribution of this presentation in jurisdictions outside Australia
may be restricted by law and you should observe any such restrictions.

Investment risk

An investment in shares in Bionomics is subject to known and unknown risks, some of which are beyond the control of Bionomics and its directors, including
possible loss of income and principal invested. Bionomics does not guarantee any particular rate of return or the performance of Bionomics, nor does it
guarantee any particular tax treatment.

Investors should have regard to (amongst other things) the risk factors outlined in this presentation when making their investment decision. See the "Key Risks"
section of this presentation for certain risks relating to an investment in Bionomics shares.
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No investment or financial product advice

The information contained in this presentation does not constitute investment or financial product advice (nor taxation, accounting or legal advice), is not a
recommendation to acquire Bionomics shares and is not intended to be used or relied upon as the basis for making an investment decision. In providing this
presentation, Bionomics has not considered the investment objectives, financial position or needs of any particular recipients. Each recipient of this presentation
should make its own enquiries and investigations regarding any investment and in relation to all information in this presentation (including but not limited to the
assumptions, uncertainties and contingencies which may affect future operations of Bionomics and the values and the impact that different future outcomes may
have on Bionomics) and, before making any investment decisions, should consider the appropriateness of the information having regard to their own investment
objectives, financial situation and needs and should seek legal, accounting and taxation advice appropriate to their jurisdiction. Bionomics is not licensed to
provide investment or financial product advice in respect of Bionomics shares. Cooling off rights do not apply to the acquisition of New Shares pursuant to the
Equity Raising.

Future performance

This presentation contains certain forward looking statements and comments about future events, including about the plans, strategies and objectives of
Bionomics' management, the industry and the markets in which Bionomics operates, Bionomics' expectations in relation to the financial and operating
performance of its business, the potential impact and duration of the COVID-19 pandemic, the timetable and outcome of the Equity Raising and the proceeds
thereof. Forward looking statements can generally be identified by the use of forward looking words such as, “expect”, “anticipate”, “likely”, "intend", “should",
"could”, “may", “predict”, “plan”, “propose”, “will", “believe", “forecast’, “estimate”, "target” and other similar expressions within the meaning of securities laws of
applicable jurisdictions. Indications of, and guidance or outlook on, future earnings or financial position or performance are also forward looking statements.
Forward looking statements involve inherent risks and uncertainties, both general and specific, and there is a risk that such predictions, forecasts, projections and
other forward looking statements will not be achieved. A number of important factors could cause Bionomics' actual results to differ materially from the plans,
objectives, expectations, estimates and intentions expressed in such forward looking statements, including the risk factors described in Appendix A under "Key
Risks”, and many of these factors are beyond Bionomics' control. Forward looking statements are provided as a general guide only, and should not be relied on
as an indication or guarantee of future performance and involve known and unknown risks, uncertainty and other factors, many of which are outside the control
of Bionomics. As such, undue reliance should not be placed on any forward looking statement.

Past performance information (including past share price performance of Bionomics and pro forma historical information) given in this presentation is given for
illustrative purposes only and is not necessarily a guide to future performance and no representation or warranty is made by any person as to the likelihood of
achievement or reasonableness of any forward looking statements, forecast financial information, future share price performance or other forecast. None of the
Limited Parties nor any independent third party has reviewed the reasonableness of the forward looking statements or any underlying assumptions. Nothing
contained in this presentation nor any information made available to you is, or shall be relied upon as, a promise, representation, warranty or guarantee as to the
past, present or the future performance of Bionomics.

bonanic )
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Financial data

All dollar values are in Australian dollars ($ or AUD) unless stated otherwise. All Bionomics references starting with “FY" refer to the financial year for Bionomics, ending
30 June. For example, for Bionomics, “FY20" refers to the financial year ending 30 June 2020. Investors should note that this presentation includes audited financial
information for the historical period ending 30 June 2020 unless otherwise stated. This presentation also includes pro forma financial information. Pro-forma adjustments
have been made in order to exclude one-off transaction costs associated with the Equity Raising. Investors should note that this information has not been audited and is
based on management estimates and not on financial statements prepared in accordance with applicable statutory requirements. Accordingly, investors should treat this
information with appropriate caution. Investors should also note that the pro forma historical financial information is for illustrative purpose only and does not purport to
be in compliance with Article 11 of Regulation S-X of the rules and regulations of the U.S. Securities and Exchange Commission.

Investors should also note that Bionomics' results are reported under Australian International Financial Reporting Standards (AIFRS). Investors should also be aware that
certain financial data included in this presentation including TTV, EBITDA, EBIT, EPS and measures described as “pro-forma", are "non-IFRS financial information" under
Regulatory Guide 230 (Disclosing non-IFRS financial information) published by ASIC or “non-GAAP financial measures” within the meaning of Regulation C of the US
Securities Exchange Act of 1934. The disclosure of such non-GAAP financial measures in the manner included in the presentation may not be permissible in a registration
statement under the US Securities Act. The non-IFRS financial information and these non-GAAP financial measures do not have a standardised meaning prescribed by
AIFRS and, therefore, may not be comparable to similarly titled measures presented by other entities, nor should they be construed as an alternative to other financial
measures determined in accordance with AIFRS. Investors are cautioned, therefore, not to place undue reliance on any non-IFRS financial measures included in this
presentation.

Effect of Rounding
A number of figures, amounts, percentages, estimates, calculations of value and fractions in this presentation are subject to the effect of rounding. Accordingly, the actual
calculation of these figures may differ from the figures set out in this presentation.

Disclaimer

No representation or warranty, express or implied, is made as to the accuracy, reliability, completeness or fairness of the information, opinions and conclusions contained
in this presentation. To the maximum extent permitted by law, neither Bionomics, its related bodies corporate, shareholders or affiliates, nor any of their respective
officers, directors, employees, affiliates, agents or advisers, guarantees or makes any representations or warranties, express or implied, as to or takes responsibility for, the
accuracy, reliability, completeness, currency or fairness of the information, opinions and conclusions contained in this presentation. Bionomics does not represent or
warrant that this presentation is complete or that it contains all material information about Bionomics or which a prospective investor or purchaser may require in
evaluating a possible investment in Bionomics or an acquisition or other dealing in Bionomics shares. To the maximum extent permitted by law, Bionomics expressly
disclaims any and all liability, including, without limitation, any liability arising out of fault or negligence, for any direct, indirect, consequential or contingent loss or
damage arising from the use of information contained i this presentation including representations or warranties or in relation to the accuracy or completeness of the
information, statements, opinions or matters, express or implied, contained in, arising out of or derived from, or for omissions from, this presentation including, without
limitation, any financial information, any estimates or projections and any other financial information derived therefrom. Statements made in this presentation are made
only at the date of the presentation. Bionomics is under no obligation to update this presentation. The information in this presentation remains subject to change by
Bionomics without notice. Bionomics reserves the right to withdraw or vary the timetable for the Equity Raising without notice.

Acceptance
By accepting, accessing or reviewing this presentation, you acknowledge and agree to the terms set out in this 'Important Notice and Disclaimer"
Bi i
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+  Bionomics is undertaking a 1 for 12.54 accelerated non-renounceable pro rata
entitlement offer of new fully paid ordinary shares in Bionomics (New Shares) at
an offer price of $0.04 per New Share

+  The Equity Raising comprises an accelerated institutional entitlement offer
(Institutional Entitlement Offer) and a retail entitlement offer (Retail Entitlement
Offer)

+  The Retail Entitlement Offer will include an oversubscription facility that allows
eligible retail shareholders who accept their entitlement in full to apply for
additional New Shares equal in number to up to a maximum of 100% of their
entitlement (available to the extent New Shares are not taken up by other eligible
shareholders)

+  Funds raised under the Equity Raising will be used to partly fund development
activities up to and including a second Phase 2 trial by Bionomics in Post-
Traumatic Stress Disorder

5 Bicnomic52
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nomics Investment Highlights

+ Global, clinical stage biopharmaceutical company developing a pipeline of novel drug
candidates targeting ion channels in Central Nervous System (CNS) disorders

 Lead clinical candidate BNC210 in Phase 2 with Fast Track designation from FDA for
Post-Traumatic Stress Disorder (PTSD)

 Strategic partnership with Merck & Co., with multiple therapeutic candidates for
cognitive impairment in development for Alzheimer's Disease

+ Emerging CNS partnering pipeline of ion channel candidates for treatment of pain and
cognitive deficits

+ Additional value in non-core Phase 1-2 oncology assets through external funding and
partnering

«  Experienced Management and Board of Directors

-+ Strong international investor base

+ Financials: Market Capitalisation (as at 16 September., 2020) of ~ A$100 M;

+  Cash at 30 June 2020: ~A$4.58 M; ~A$17.2 M in committed or underwritten funding
(FIRB approval granted)

6 Bicnomic52
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NC210: Next Generation Drug CM with Potential to
t Anxiety, Depression, PTSD and other Stress-Related
ders

+ Novel, orally-administered, first-in-class, negative allosteric modulator
(NAM) of the a7 nicotinic acetylcholine receptor

+ Large market potential for treatment of multiple psychiatric indications
» Strong safety database in man — 11 trials with exposure in ~400 subjects
+ Demonstrated nicotinic receptor target engagement in healthy subjects

+ Proof of biology in healthy subjects (anti-panic) and in Generalized
Anxiety Disorder patients (anti-anxiety)

Potential Competitive Advantages of BNC210*

: No withdrawal ~ No memory . No drug/drug
2 Rckecaticn syndrome impairment IFEER IR, interactions
BNC210 v v v v
Valium and other
benzodiazepines X X X ‘/ \/
Prozac and certain
other SSRIs/SNRIs v X v X X
*Based on data from preclinical studies, Phase 1 & 2 clinical trials.
Bicnomic52
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C210 Targets Multi-Billion Do"gr Markets with
et Need: US Market Potential

US Prevalence Eligible Patient Population
S — V" Innovative, first-in-

class

PTSD MDD+Anx BP+Anx Panic SAD Agitation GAD

™ .
: v Unmet need in large

885M T patient population
6.5-TM ™

8.7-5M

v Advancement in
care

v Limited branded
competition

e om e m Bl s B v Ability to achieve

US$4.7b US$3.2b US$1.5b US$4.4b US$2.5b Us$2.3b US$2.7b Iarge market Shal’e
Eligible Patient US$ Market Potential*
*Assume 5% premium to Trintellix 2016 AWP for 30-day supply of $380 ~ Compliance Adjusted,

13.4-4% prevalence >18yrs, ~25% of patients diagnosed and treated
2 6.7% prevalence, ~50% co-morbid anxiety, ~50% diagnosed and treated
5~2.9% prevalence, 50% co-morbid anxiety (range in literature 25 to 75%), ~50% diagnosed and treated
4~2.7% prevalence, ~50% diagnosed and treated
5~6.8% prevalence, 15-20% diagnosed and treated
6 ~3.19% dementia prevalence >40yrs, ~9% agitation patients diagnosed and treated
3.1% GAD prevalence, assumes ~25% diagnosed and treated, ~50% of SSRI patients treated are partial responders or relapsers

3-3.5M

Post-Traumatic Stress Disorder (PTSD) Major Depressive Disorder (MDD) Bipolar Disorder (BP) Social Anxiety Disorder (SAD) Generalized Anxiety Disorder (GAD) 2

Bionomics
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hase 2 Trial of BNC210 in Adults with Generalized
Ixiety Disorder (GAD)

+ 24 GAD participants administered single doses of BNC210, lorazepam
and placebo were exposed to “fearful faces” while in a Magnetic
Resonance Imaging (MRI) machine or performing a behavioural task

+ BNC210 demonstrated acute anxiolytic (anti-anxiety) activity by

significantly:

— Reducing connectivity between the amygdala and anterior cingulate
cortex which is very strong in high anxiety

— Reducing threat avoidance behaviour in the anxious participants

+ BNC210 was safe and well tolerated in patients with GAD

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

— Reducing activation in the amygdala caused by viewing “fearful faces”

Bionomics 2

e
First Phase 2 Trial of BNC210 in Adults with PTSD

2018

+ Results of the first trial of 193 PTSD participants administered BNC210 or
placebo over a 12 week period showed no overall effect of BNC210 on
PTSD symptom severity as measured by CAPS-5 (Clinician-Administered
PTSD Scale for DSM-5) scores

+ BNC210 was safe and well tolerated in patients with PTSD

Results indicated that the liquid suspension formulation of BNC210 did
not achieve the exposure in the out-patient setting for BNC210 to be
effective due to compliance and to the requirement to be taken with
food

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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ionomics has Achieved Key Milestones Towards Continuing
velopment of BNC210 for the Treatment of PTSD

2019

v Pharmacometric analysis of the first Phase 2 PTSD trial data showed that there is
potential for significant patient benefit in future trials provided adequate drug
exposure is achieved

v Successful development of a BNC210 solid dose tablet formulation not required
to be taken with food. Evaluation of solid dose formulation in single dose PK
studies achieved exposures adequate for future development

v FDA Type C Meeting provided positive feedback on the BNC210 development
program for the treatment of PTSD

v" FDA granted Fast Track designation to BNC210 for the treatment of PTSD

Sionomic52
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Bl
NC210 is Back on Track to Leverage Large
portunity for Treatment of PTSD

2020: Preparations for Phase 2b PTSD Trial
Optimised and selected the tablet formulation for a Phase 2b clinical trial

Manufacturing underway of BNC210 tablets for a multiple dosing PK trial in
healthy volunteers scheduled for late Dec 2020/Jan 2021

Large scale manufacture of BNC210 drug substance and tablets for Phase 2b
trial have been contracted

2021 - 2022: Implementation of Phase 2b PTSD Trial

Conduct a Phase 2b clinical trial in ~200 PTSD patients comparing one dose
of BNC210 with placebo on the change in CAPS-5 total severity scores at 12
weeks — target start date of late 2QCY2021

CAPS-5 is the FDA-accepted primary endpoint for PTSD clinical trials

Sionomic52
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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lobal License and Collaboration *greement with
SD (Merck & Co.) in Cognition Provides Validation

Partnership generated US$20M in upfront payment in 2014, research funding 2014-2017 and
reached its US$10M first clinical milestone in February 2017. Deal valued up to US$506M in
upfront, research and milestone payments plus additional royalties on net sales of licensed
drugs.

MSD (a tradename of Merck & Co., Inc., Kenilworth NJ USA)Collaboration Update:

— Phase 1 safety clinical trials of the lead molecule in healthy subjects have been completed
and there are ongoing plans for further biomarker studies

— A backup molecule that showed an improved potency profile in preclinical animal models
versus the current lead molecule is advancing into Phase 1 clinical trials

Agreement covers research on
BNC375 and related compounds

BNC375 demonstrated potent

memory enhancing properties in
imal models — both episodic and

Wworking memory improved

flargeting cognitive impairment in
"Alzheimer's, Parkinson’s and other

conditions
s Bicnomic52
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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erging CNS Pipeline for Partnering
+ Small molecule Kv3.1/ Kv3.2 potassium ion channels activators

— Kv3.1/Kv3.2 activators represent a promising therapeutic strategy for improving
cognitive dysfunction and negative symptoms in schizophrenia and other illnesses
such as Autism Spectrum Disorder and Alzheimer's Disease

— ~600 compounds synthesized; 3 chemical series developed and 2 series patented

— Lead compound BL-76 fully reverses PCP-induced cognitive deficit in mice in the T-
maze test

+ Small molecule pan Nav inhibitors for treatment of chronic pain

— Gain and loss-of-function mutations in Nav1.7, 1.8 and 1.9 have been associated with
human pain

— 1000+ compounds synthesized; 3 chemical series developed and patented

— Bionomics' pan Nav inhibitors with functional selectivity for voltage gated sodium
channels Nav1.7, Nav1.8 and potentially Nav1.9 offer potential to develop non-addictive
therapeutics for chronic pain with less side effects

“ Bicnomic52
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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alue in Non-Core Phase 1-2 Oncology Assets Leveraged
ough External Funding and Partnering

« BNCI105 - a Multi-Modal Small Molecule Tubulin Polymerization Inhibitor has
completed four Phase 1 and Phase 2 clinical trials

— Two externally-funded investigator-initiated clinical trials are in progress:

* Phase 2 trial of BNC105 in combination with nivolumab (Opdivo) for the treatment of
metastatic colorectal cancer sponsored by the Australasian Gastro-Intestinal Trials
Group (AGITG) and funded by BMS; patient enrolment at 16 sites across Australia is
complete with final results projected for early 2023

« Phase 1 trial of BNC105 in combination with ibrutinib (Imbruvica) for the treatment of
chronic lymphocytic leukemia funded by the Leukemia & Lymphoma Society (US)

« BNCI101 - a First-in-Class Humanized Monoclonal Antibody to LGR5, a Cancer
Stem Cell Receptor
— BNC101 clinical dose and schedule were established in a Phase 1 trial in patients
with metastatic colorectal cancer (CRC) - the recommended Phase 2 dose was
identified
— Phase 2 ready: BNC101 in combination with standard of care treatment for gastro-
intestinal cancers overexpressing LGRS

— Potential for BNC101 to be developed as an Antibody-Drug-Conjugate (ADC)
therapeutic or in combination with CAR-T being explored

5 Bicnomic52
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nomics Outlook

- Balanced business model with potential for short term milestones to drive
shareholder value:

— Internal development of BNC210 is back on track with a solid dose formulation to
achieve the blood exposure required for future PTSD trials, along with positive
feedback from the FDA and Fast Track designation provide a promising opportunity for
the company in 2020 and beyond

— Strengthened strategic investor base with committed or underwritten funding for
BNC210 development (FIRB approval granted)

— We continue to pursue licensing and partnering possibilities for our core CNS pain and
cognition programs and have an ongoing collaboration with Merck & Co.

— Maximise the value and partnering potential of legacy oncology assets through
external funding of clinical programs

— Cost cutting measures implemented in 2019 along with leveraging Australian R&D Tax
Incentive Refund allow us to extend cash runway with non-dilutive funding

® Bicnomic52
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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uity Raising Overview

Offer structure and size

Pricing

Institutional Entitlement
Offer

Retail Entitlement Offer

Ranking

Record Date

A 1for 12.54 accelerated non-renounceable pro rata entitlement offer (Equity Raising),
comprising:

« an accelerated institutional entitlement offer (Institutional Entitlement Offer); and
« aretail entitlement offer (Retail Entitlement Offer).

An offer price of $0.04 per New Share, which represents:

* 76.5%. discount to the TERP* of Wednesday, 23 September 2020; and

+ 77.8% discount to the closing price of fully paid ordinary shares in Bionomics (Shares) on
Wednesday, 23 September 2020, being $0.18.

The Institutional Entitlement Offer will be conducted by way of a bookbuild process,
which will open on Thursday, 24 September 2020 and close on Friday 25 September
2020.

The Retail Entitlement Offer will open on Thursday, 1 October 2020 and close at 5.00pm
(Adelaide time) on Thursday, 15 October 2020.

The Retail Entitlement Offer is open to all eligible shareholders with a registered address
in Australia or New Zealand who were not invited to participate in the Institutional
Entitlement Offer and are not in the United States or acting for the account or benefit of a
person in the United States.

The New Shares issued under the Equity Raising will be fully paid and rank equally with
existing Bionomics Shares on issue.

* 6.30pm (Adelaide time) on Monday, 28 September 2020.

“The Theoretical Ex-Rights Price (TERP) 1s the theoretical price at which BIOnGmICs shares shouTd trade afier The ex-date for the Equity Raising. TERP Ts 3 Theoretical calculation oy and the actual price at which Blonomics
shares trade immediately after the ex-date of the Equity Raising wil depend on many factors and may not be equal to TERP. TERP i calculated by adjusting for the bonus-element of the Equity Raising based on the closing

price of Bionormics shares on Wednesday, 23 September 2020.

" Sionomic52
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*
urces and uses
iy |

Sources Amount Uses

Gross proceeds from Institutional ~ $893,235 Part funding of development

Entitlement Offer activities up to and including a
second Phase 2 trial by Bionomics in
Post-Traumatic Stress Disorder.

Gross proceeds from Retail $1,280,085 Part funding development activities

Entitlement Offer up to and including a second Phase
2 trial by Bionomics in Post-
Traumatic Stress Disorder.

Total sources of funds $2,173,320

*Before costs associated with the Equity Raising and assuming the Equity Raising is fully subscribed.

® Sionomic52
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Pro forma balance sheet

Actual 1 July Second Placement Equity Raising Pro forma
2020 Issue * (100% take-up) 1July 2020
$ $ $ $
Current Assets
Cash and cash
N 4,577,747 2,173,320 2,173,320 (50,000) 8,874,387
equivalents
Other Current Assets 3,755,151 = = = 3,755,151
Total Current Assets 8,332,898 2,173,320 2,173,320 (50,000) 12,629,538
Total Non-Current 26,129,958 S - - $26,129,958
Assets
Total Assets 34,462,856 2,173,320 2,173,320 (50,000) 38,759,496
Total Current Liabilities 8,272,106 = = = 8,272,106
fotal Non-Current 13,508,743 = = : 13,508,743
Liabilities
Total Liabilities 21,780,849 = = = 21,780,849
Net Assets 12,682,007 $2,173,320 2,173,320 (50,000) 16,978,647
Total Equity 12,682,007 2,173,320 $2,173,320 (50,000) 16,978,647

* Second placement of shares issued to Apeiron Investments Group Ltd and others on 21 September 2020, as approved by

shareholders at the EGM held on 26 August 2020

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Equity Raising timetable
Announcement of the Equity Raising Thursday, 24 September 2020
Institutional Entitlement Offer opens Thursday, 24 September 2020
Institutional Entitlement Offer closes Friday, 25 September 2020
Trading resumes. Shares recommence trading on an “ex-entitlement” basis Monday, 28 September 2020
Record Date for the Retail Entitlement Offer Sl (PelelEet ) Mty 29
September 2020
Retail Offer booklet dispatched; Retail Entitlement Offer opens Thursday, 1 October 2020
Settlement of shares issued under the Institutional Entitlement Offer Monday, 5 October 2020
Commencement of trading of shares issued under the Institutional Entitlement Offer Tuesday, 6 October 2020
§ . . . 5.00pm (Adelaide time) Thursday, 15
Retail Entitlement Offer closes (unless extended) (Retail Closing Date) October 2020
Issue of New Shares under the Retail Entitlement Offer Thursday, 22 October 2020
New shares issued under the Retail Entitlement Offer commence trading on ASX Friday, 23 October 2020
Iﬁonomics)
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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Key Risks

p—(
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

This section discusses some of the key risks associated with an investment in Bionomics. Bionomics’ business is subject to a
number of risk factors both specific to its business and of a general nature which may impact on its future performance and
forecasts. Before subscribing for Bionomics shares, prospective investors should carefully consider and evaluate Bionomics
and its business and whether the shares are suitable to acquire having regard to their own investment objectives and financial
circumstances and taking into consideration the material risk factors set out below. The risk factors set out below are not
exhaustive. Prospective investors should consider publicly available information on Bionomics, examine the full content of this
presentation and consult with their financial or other advisers before making an investment decision.

Incurred significant
losses to date and
anticipate incurring
significant losses in
the foreseeable
future

Bionomics is a clinical-stage biopharmaceutical company and the Board expects Bionomics to
continue to incur losses for the foreseeable future. The Board anticipates that the rate at which
Bionomics incurs losses will increase as it continues its development of, seeks regulatory approval for
and, if approved, begins commercialisation of BNC210 for the treatment of Post Traumatic Stress
Disorder (PTSD). If BNC210 fails in clinical trials or does not gain regulatory approval, or if any of
Bionomics' drug candidates, if approved, fail to achieve market acceptance or adequate market share,
Bionomics may never generate revenue or become profitable.

Failure of
Bionomics to raise
capital

Bionomics' capital requirements will depend on numerous factors. Research and development costs
and pursuit of its business plan will reduce Bionomics’ cash reserves, which may not be replaced
through future operations, should these prove unsuccessful or perform below expectations.
Bionomics would in such cases be dependent on seeking additional capital elsewhere, whether
through equity, debt or joint venture financing. Failure to raise may raise a “going concern” issue.

Bionomics is likely to require further financing and to undertake future capital raisings. There is a risk
that Bionomics may fail to raise sufficient capital to develop and implement its business plan in the
future. General instability and uncertainty in the global economic environment means that equity
funding may be difficult to obtain and the Directors may form the view that any fundraising activities
should be deferred.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
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isks — company specific (cont.)

The Board can give no assurance as to the levels of future borrowings or further capital raisings that will be
required to meet the aims of Bionomics. No assurance can be given that Bionomics will be able to procure

Eailure of sufficient funding at the relevant times on terms acceptable to it.

Bionomics to Any additional future equity financing will dilute the shareholdings of existing shareholders of Bionomics
raise capital (Shareholders) and any debt financing, if available, may involve restrictions on Bionomics' operating
(cont.) activities and business strategy. If Bionomics is unable to obtain additional funding as needed, it may be

required to reduce the scope of its operations or scale back its business plans or research and development
plans, as the case may be which could have a material adverse effect on Bionomics' activities.

Bionomics' drug candidates and compounds in its discovery, preclinical and clinical pipeline are in varying
stages of development and will require substantial clinical development, testing and regulatory approval
prior to commercialisation. It may be several more years before these drug candidates receive regulatory
approval, if ever. If any of Bionomics’ drug candidates fail to become approved drugs, its business, financial
condition, results of operations and prospects may be adversely affected and the trading price of
Bionomics' securities may decline.

The commercialisation of Bionomics' “off strategy” preclinical and clinical oncology assets is dependent on
out-licensing activities which may or not be successful. If successful, out-licensing revenue will be milestone

Research and driven payments and/or royalties if the drug candidate reaches the necessary sales revenue thresholds.

development
success Bionomics' collaboration with Merck & Co (known as MSD outside the US and Canada) to develop drug
candidates targeting cognitive dysfunction associated with Alzheimer’s disease and other CNS conditions is
dependent on MSD completing all preclinical and clinical development and obtaining and maintaining
regulatory approval for the applicable drug candidates from the US Food & Drug Administration (FDA). If
such drug candidates are advanced through clinical trials and receive regulatory approval from the FDA,
MSD will be responsible for commercialisation. Thus the potential for Bionomics to obtain future
development milestone payments and, ultimately, generate revenue from royalties on sales of such
collaboration drugs depends entirely on successful development, regulatory approval, marketing and
commercialisation by its collaboration partner.

Ll Bicnomic52
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isks — company specific (cont.)

Bionomics is highly dependent on the principal members of its senior management and scientific staff,
the loss of whose services could adversely affect the achievement of its development objectives.
Bionomics could also experience difficulty attracting and retaining such employees in the future.
Competition for qualified personnel in the biotechnology and pharmaceuticals fields is intense due to
the limited number of individuals who possess the skills and experience required by the industry. As
such, Bionomics could have difficulty attracting experienced personnel and may be required to expend
significant financial resources in its employee recruitment and retention efforts.

Bionomics also relies on third parties, such as contract laboratories, Contract Research Organisations
(CROs), Contract Manufacturing Organisation (CMOs), medical institutions, academic institutions and
clinical investigators to conduct its manufacturing, preclinical studies and clinical trials. While Bionomics
will have agreements governing these third parties’ activities, Bionomics only controls certain aspects
of their activities and has limited influence over their actual performance. The third parties with whom
Bionomics contracts for manufacturing and execution of preclinical studies and clinical trials play a
significant role in the conduct of these studies and trials and the subsequent collection and analysis of
data. Although Bionomics relies on these third parties to conduct its manufacturing, preclinical and
clinical trials, it remains responsible for ensuring that each of its manufacturing activities, preclinical
studies and clinical trials are conducted in accordance with its investigational plan and protocol and
applicable laws and regulations, and Bionomics' reliance on third parties does not relieve it of these
responsibilities.

Operations

Bionomics' internal computer systems and those of its third-party CROs and other contractors and
consultants are vulnerable to damage from computer viruses, unauthorised access, natural disasters,
terrorism, war and telecommunication and electrical failures. While Bionomics has not experienced any
such system failure, accident or security breach to date, if such an event were to occur, it could result in
a material disruption of Bionomics' programs.

% Bicnomic52
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isks — company specific (cont.)

The COVID-19 pandemic has not affected Bionomics' preclinical or clinical operations to date, but the
Board cannot rule out that it may impact Bionomics' operations in the future. The timely completion
of clinical trials in accordance with their protocols depends, among other things, on Bionomics' ability
Operations (cont.) to enrol a sufficient number of suitable patients who remain in the study until its conclusion. If
Bionomics experiences delays, as a result of the pandemic or otherwise, in completing its clinical
trials, such delays could result in increased costs, delays in advancing its drug development, delays in
testing the effectiveness of its drug candidates or termination of the clinical trials altogether.

Bionomics insures its operations in accordance with industry practice. However, in certain
circumstances, Bionomics' insurance may not be of a nature or level to provide adequate insurance
cover. The occurrence of an event that is not covered or fully covered by insurance could have a
material adverse effect on the business, financial condition and results of Bionomics. Insurance
against all risks associated with research and development and clinical trials may not always be
available and where available the costs can be prohibitive.

Insurance risks

Bionomics' business relies on a number of key executives and officers. If any of the key executives or
officers leave Bionomics, this may have an adverse effect on its operations, financial position and/or
performance.

Reliance on key
personnel

> Bicnomic52
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risks — industry specific

The research, testing, manufacturing, labelling, approval, selling, import, export, marketing and
distribution of drug and biological products are subject to extensive regulation by the FDA and
comparable regulatory authorities in other jurisdictions, which regulations differ from country to
country. Neither Bionomics nor any of its collaboration partners is permitted to market any drugs
or biological products until Bionomics receives regulatory approval from the FDA. Marketing
authorisation can be a lengthy, expensive and uncertain process.

The number of nonclinical studies and clinical trials that will be required for approval by the FDA
and comparable authorities, and the time required to obtain approval, typically takes many years
following the commencement of clinical trials and depends upon numerous factors. The FDA and
comparable authorities have substantial discretion in the approval process and Bionomics may
Regulatory approval | €ncounter matters with the FDA, or comparable authoriti?s that requirgs itto expe.nd addi.tional
o9 1y app time and resources and delay or prevent the approval of its drug candidates. Despite the time and

risk N
expense exerted, failure can occur at any stage.

This lengthy approval process, as well as the unpredictability of the results of clinical trials, may
result in Bionomics' failure to obtain regulatory approval to market any of its drug candidates,
which would significantly harm its business, financial condition, results of operations and prospects.

In addition, even if Bionomics obtains approval, regulatory authorities may approve any of its drug
candidates for fewer or more limited indications than it requests, may not approve the price it
intends to charge for its drugs, may grant approval contingent on the performance of costly post-
marketing clinical trials, or may approve a drug candidate with a label that does not include the
labelling claims necessary or desirable for the successful commercialisation of any future drug. Any
of the foregoing scenarios could harm the commercial prospects for Bionomics' drugs.

» Bicnomic52
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risks — industry specific (cont.)

Clinical trials often fail to demonstrate safety and efficacy of the drug candidate studied for the target
indication. Most drug candidates that commence clinical trials are never approved as drugs. If Bionomics'
drug candidates are not shown to be both safe and effective in clinical trials, it will not be able to obtain
regulatory approval or commercialise these drug candidates. In such case, Bionomics would need to
develop other compounds and conduct associated preclinical studies and clinical trials, as well as
consider the potential need for additional financing, which would have a material adverse effect on its
business, financial condition, results of operations and prospects.

Safety and efficacy
risks

As drug candidates are developed through to late stage clinical trials towards approval and
commercialisation, it is common that various aspects of the development program, such as
manufacturing methods and formulation, are altered along the way in an effort to optimise processes
and results. Such changes carry the risk that they will not achieve these intended objectives. Any of these
changes could cause Bionomics' drug candidates to perform differently and affect the results of planned
clinical trials or other future clinical trials conducted with the altered materials. This could delay
completion of clinical trials, require the conduct of bridging clinical trials or the repetition of one or more
clinical trials, increase clinical trial costs, delay approval of drug candidates or jeopardise Bionomics' or its
collaborators’ ability to commence drug sales and generate revenue.

Manufacturing or
formulation risks

Sales of Bionomics' approved drugs will be subject to U.S. regulatory requirements governing clinical
Risks in obtaining trials and regulatory approval, and Bionomics plans to seek regulatory approval to commercialise its

regulatory drug candidates in the United States and other countries. Clinical trials conducted in the United States
approvals across may not be accepted by regulatory authorities in other countries and regulatory approval in one country
jurisdictions does not ensure approval in any other country, while a failure or delay in obtaining regulatory approval

in one country may have a negative effect on the regulatory approval process in others.

z Bicnomic52
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risks — industry specific (cont.)

Undesirable side effects caused by Bionomics' drug candidates could cause Bionomics or regulatory
authorities to interrupt, delay or halt clinical trials and could result in a more restrictive label or the delay or
denial of regulatory approval by the FDA or comparable regulatory authority. Treatment-related side effects
could also affect patient recruitment or the ability of enrolled patients to complete the trial or result in
potential drug liability claims. In addition, these side effects may not be appropriately recognised or managed
by the treating medical staff. Bionomics expects to have to train and/or inform medical personnel using its
drug candidates to understand the side effect profiles for its clinical trials and upon any commercialisation of
any of its drug candidates. Inadequate training or information in recognizing or managing the potential side
effects of Bionomics' drug candidates could result in patient injury or death. Any of these occurrences may
harm Bionomics' business, financial condition and prospects significantly.

If any of Bionomics' drug candidates receive marketing approval, and Bionomics or others later identify
undesirable side effects caused by such drugs, a number of potentially significant negative consequences
Unexpected could result, including:

drug side « regulatory authorities may withdraw their approval of the drug;
effects and + Bionomics may be required to recall a drug or change the way such drugs are administered to patients;
related risks « additional restrictions may be imposed on the marketing or the manufacturing of the particular drug;

Bionomics may be required to implement changes to the manufacturing processes for the drug or any
component thereof;

regulatory authorities may require the addition of labelling statements, such as a “black box” warning or a
contraindication;

Bionomics may be required to implement a risk evaluation and mitigation strategy, or REMS, or create a
medication guide outlining the risks of such side effects for distribution to patients;

Bionomics could be sued and held liable for harm caused to patients;

the drug may become less competitive; and

* Bionomics' reputation may suffer.

Any of the foregoing events could also prevent Bionomics from achieving market acceptance of the particular
drug candidate, and, if approved, and result in loss of significant revenues, which would materially and
adversely affect its results of operations and business.

Ehnomlcs)
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risks — industry specific (cont.)

Bionomics is exposed to the risk that its employees, independent contractors, clinical investigators, CROs,
Risk of misconduct | CMOs, consultants, vendors and collaboration partners may engage in fraudulent conduct or other

or non- illegal activities. It is not always possible to identify and deter misconduct by employees and other third

compliance with parties, and the precautions Bionomics may take to detect and prevent misconduct may not be effective

regulatory in controlling unknown or unmanaged risks or losses or in protecting itself from governmental

standards investigations or other actions or lawsuits stemming from a failure to comply with such laws or
regulations.

Any regulatory approvals that Bionomics receives for its drug candidates may be subject to limitations on
the approved indicated uses for which the drug may be marketed or the conditions of approval, or
contain requirements for potentially costly post-market testing and surveillance to monitor the safety
and efficacy of the drug candidate.

Later discovery of previously unknown problems with Bionomics' drug candidates, including side effects
of unanticipated severity or frequency, or with its third-party manufacturers or manufacturing processes,
or failure to comply with regulatory requirements, may result in, among other things:

Ongoing
regulatory risks « restrictions on the marketing or manufacturing of its drug candidates, withdrawal of the drug from the
market, or voluntary or mandatory drug recalls;
« fines, warning letters or holds on clinical trials;
« refusal by the FDA or other regulatory authorities to approve pending applications or supplements to
approved applications filed by Bionomics or suspension or revocation of approvals;
« drug seizure or detention, or refusal to permit the import or export of Bionomics' drug candidates;
and
« injunctions or the imposition of civil or criminal penalties.
» Bicnomic52
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risks — industry specific (cont.)

The FDA and other regulatory authorities’ policies may change and additional government regulations
may be enacted that could prevent, limit or delay regulatory approval of Bionomics' drug candidates.
Bionomics cannot predict the likelihood, nature or extent of government regulation that may arise
from future legislation or administrative action, either in the United States or other jurisdictions. If
Bionomics is slow or unable to adapt to changes in existing requirements or the adoption of new
requirements or policies, or if it is not able to maintain regulatory compliance, Bionomics may lose any
marketing approval that it may have obtained and may not achieve or sustain profitability.

Ongoing regulatory
risks (cont.)

Bionomics' success will depend, in part, on its ability to obtain and maintain intellectual property rights
in the United States and other countries, successfully defend its intellectual property rights against
third party challenges and successfully enforce its intellectual property rights to prevent third party
infringement. Bionomics relies upon a combination of patents, trade secret protection and
confidentiality agreements.

Bionomics' ability to protect any of its drug candidates and technologies from unauthorised or
infringing use by third parties depends in substantial part on its ability to obtain and maintain valid
and enforceable patents in both the United States and other countries. Although Bionomics' patent
portfolio includes patents and patent applications in the United States, Europe, Canada and Australia,
the scope of coverage provided by these patents varies from country to country.

Intellectual property
rights and
enforcement risks
There can be no assurance that Bionomics will discover or develop patentable drugs or processes or
that patents will issue from any pending patent applications owned or licensed by it or any patent
applications it may own or license in the future, or if issued, that the breadth of such patent coverage
will be sufficient. Bionomics cannot guarantee that claims of issued patents owned or licensed to it,
either now or in the future, are or will be held valid or enforceable by the courts or, even if
unchallenged, will provide Bionomics with exclusivity or commercial value for its drug candidates or
technology or any significant protection against competitive drugs or prevent others from designing
around Bionomics' claims.

o Bicnomic52
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isks — industry specific (cont.)

rights and

(cont.)

Intellectual property

enforcement risks

Further, if Bionomics encounters delays in regulatory approvals, the period of time during which it
could market any future drugs under patent protection could be reduced. Bionomics will incur
significant ongoing expenses in maintaining its patent portfolio. Should Bionomics lack the funds to
maintain its patent portfolio or to enforce its rights against infringers, it could be adversely impacted.
Even if claims of infringement are without merit, any such action could divert the time and attention
of management and impair Bionomics' ability to access additional capital or cost it significant funds
to defend.

Reimbursement risk | development of its drug candidates. Bionomics cannot be sure that coverage and reimbursement in

The availability and adequacy of coverage and reimbursement by governmental healthcare programs
such as Medicare and Medicaid, private health insurers and other third-party payers are essential for
most patients to be able to afford drugs such as Bionomics' drug candidates, assuming approval.
Bionomics' ability to achieve acceptable levels of coverage and reimbursement for drugs by
governmental authorities, private health insurers and other organisations will have an effect on its
ability to successfully commercialise, and attract additional collaboration partners to invest in the

the United States, the European Union, Australia or elsewhere will be available for any drug that it
may develop, and any reimbursement that may become available may be decreased or eliminated in
the future.

If reimbursement is not available or is available only at limited levels, Bionomics may not be able to
successfully commercialise its drug candidates, and may not be able to obtain a satisfactory financial
return on drugs that it may develop.

Bicnomic52
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isks — general risks

Economic

General economic conditions, introduction of tax reform, new legislation, movements in interest and
inflation rates and currency exchange rates may have an adverse effect on Bionomics' activities, as well
as on its ability to fund those activities.

Competition risk

The industry in which Bionomics is involved is subject to domestic and global competition. Although
Bionomics will undertake all reasonable due diligence in its business decisions and operations,
Bionomics has no influence or control over the activities or actions of its competitors, which activities or
actions may, positively or negatively, affect the operating and financial performance of Bionomics'
projects and business. To the extent that there are new entrants or changes in strategy by existing
competitors, Bionomics' competitive position may be impacted by consequent adverse effects on the
operating and financial performance of Bionomics' projects and business.

Market for shares | legislation or regulation and other events or factors.

The price of the New Shares is subject to uncertainty and there can be no assurance that an active
market for Bionomics' Shares will continue after the Equity Raising. The price at which the New Shares
trade on ASX may be higher or lower than the issue price of the New Shares offered under this Equity
Raising and could be subject to fluctuations in response to variations in operating performance and
general operations and business risk, as well as external operating factors over which the Directors and
Bionomics have no control, such as movements in exchange rates, changes to government policy,

There can be no guarantee that an active market in Bionomics' Shares will continue or that the price of
the New Shares will increase. There may be relatively few or many potential buyers or sellers of
Bionomics' Shares on ASX at any given time. This may increase the volatility of the market price of the
New Shares. It may also affect the prevailing market price at which Shareholders are able to sell their
New Shares. This may result in Shareholders receiving a market price for their New Shares that is above
or below the price that Shareholders paid.

Bicnomic52
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Share market conditions may affect the value of Bionomics' Shares regardless of Bionomics' operating
performance. Share market conditions are affected by many factors such as:

+ general economic outlook;

« introduction of tax reform or other new legislation;

interest rates and inflation rates;

« changes in investor sentiment toward particular market sectors;

Market conditions | * the demand for, and supply of, capital;

« pandemic or global health crises; and

« terrorism or other hostilities.

The market price of Shares can fall as well as rise and may be subject to varied and unpredictable
influences on the market for equities in general and biopharmaceutical stocks in particular. Neither
Bionomics nor the Directors warrant the future performance of Bionomics or any return on an investment
in Bionomics.

The acquisition and disposal of New Shares will have tax consequences, which will differ depending on
the individual financial affairs of each investor. All potential investors in the New Shares are urged to
obtain independent financial advice about the consequences of acquiring New Shares from a taxation
viewpoint and generally. To the maximum extent permitted by law, Bionomics, its officers and each of
their respective advisors accept no liability and responsibility with respect to the taxation consequences of
subscribing for New Shares under this Equity Raising.

Taxation

The above list of risk factors ought not to be taken as exhaustive of the risks faced by Bionomics or by
investors in Bionomics. The above factors, and others not specifically referred to above, may in the future
materially affect the financial performance of Bionomics and the value of the New Shares offered under
Investment this Equity Raising. Therefore, the New Shares to be issued pursuant to the Equity Raising carry no
speculative guarantee with respect to the payment of dividends, returns of capital or the market value of those New
Shares.

Potential investors should consider that the investment in Bionomics is highly speculative and should
consult their professional advisers before deciding whether to apply for New Shares.
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tional offer restrictions

Important Information

This document does not constitute an offer of New Shares in any jurisdiction in which it would be unlawful. In particular, this document may not be
distributed to any person, and the New Shares may not be offered or sold, in any country outside Australia and New Zealand except to the extent
permitted below.

European Union (Germany and Malta)

This document has not been, and will not be, registered with or approved by any securities regulator in Germany and Malta. Accordingly, this document
may not be made available, nor may the New Shares be offered for sale, in Germany and Malta except in circumstances that do not require a prospectus
under Article 1(4) of Regulation (EU) 2017/1129 of the European Parliament and the Council of the European Union (Prospectus Regulation). In accordance
with Article 1(4)(a) of the Prospectus Regulation, an offer of New Shares in Germany and Malta is limited to persons who are "qualified investors" (as
defined in Article 2(e) of the Prospectus Regulation).

United Kingdom

Neither this document nor any other document relating to the Equity Raising has been delivered for approval to the Financial Conduct Authority in the
United Kingdom and no prospectus (within the meaning of section 85 of the Financial Services and Markets Act 2000, as amended (FSMA)) has been
published or is intended to be published in respect of the New Shares. This document is issued on a confidential basis to "qualified investors" (within the
meaning of section 86(7) of the FSMA) in the United Kingdom, and these securities may not be offered or sold in the United Kingdom by means of this
document, any accompanying letter or any other document, except in circumstances which do not require the publication of a prospectus pursuant to
section 86(1) of the FSMA. This document should not be distributed, published or reproduced, in whole or in part, nor may its contents be disclosed by
recipients to any other person in the United Kingdom. Any invitation or inducement to engage in investment activity (within the meaning of section 21 of
the FSMA) received in connection with the issue or sale of the New Shares has only been communicated or caused to be communicated and will only be
communicated or caused to be communicated in the United Kingdom in circumstances in which section 21(1) of the FSMA does not apply to Bionomics.
In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional experience in matters relating to
investments falling within Article 19(5) (investment professionals) of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (FPO),
(ii) who fall within the categories of persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO
or (iii) to whom it may otherwise be lawfully communicated (together relevant persons). The investments to which this document relates are available only
to, and any offer or agreement to purchase will be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely
on this document or any of its contents.

United States

This document may not be released or distributed in the United States. This document does not constitute an offer to sell, or a solicitation of an offer to
buy securities in the United States. Any securities described in this document have not been, and will not be, registered under the US Securities Act of
1933 (US Securities Act) or the securities laws of any state or other jurisdiction of the United States, and may not be offered or sold, directly or indirectly, in
the United States unless they are offered and sold pursuant to an exemption from, or in a transaction not subject to the registration requirements of the
US Securities Act and applicable US state securities laws.
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7.1

7.2

7.3

Additional information

Eligibility of Retail Shareholders
The Retail Entitlement Offer is being offered to all Eligible Retail Shareholders only.

Eligible Retail Shareholders are Shareholders who:

(a) are registered as holders of Existing Shares as at 6.30pm (Adelaide time) on the
Record Date;

(b) have a registered address on Bionomics’ share register in Australia or New
Zealand,
(c) are not in the United States and are not a U.S. person (including nominees or

custodians) acting for the account or benefit of a U.S. Person;

(d) were not invited to participate in the Institutional Entitlement Offer and were not
treated as an Ineligible Institutional Shareholder under the Institutional Entitlement
Offer; and

(e) are eligible under all applicable securities laws to receive an offer under the Retail
Entitlement Offer.

Retail shareholders who do not satisfy the above criteria are Ineligible Retail Shareholders.

By returning a completed personalised Entitlement and Acceptance Form or making a
payment by either BPay® or cheque, bank draft or money order, you will be taken to have
represented and warranted that you satisfy each of the criteria listed above to be an Eligible
Retail Shareholder. Nominees, trustees or custodians are therefore advised to seek
independent professional advice as to how to proceed.

Bionomics has determined that it is unreasonable to extend the Retail Entitlement Offer to
Ineligible Retail Shareholders because of the small number of such Shareholders, the
number and value of Shares that they hold and the cost of complying with the applicable
regulations in jurisdictions outside Australia and New Zealand.

Note: If you purchase Shares on-market prior to the Record Date, the Shares will not be
recorded on the Bionomics’ share register until settlement has occurred. If settlement of this
parcel of Shares occurs after the Record Date then there will be no Entitlement attributable
to those Shares to participate in the Retail Entitlement Offer.

Ranking of New Shares

The New Shares issued under the Retail Entitlement Offer will be fully paid and rank equally
with Existing Shares.

Allotment

Bionomics has applied for quotation of the New Shares on ASX in accordance with ASX
Listing Rule requirements. If ASX does not grant quotation of the New Shares, Bionomics
will repay all Application Monies (without interest).

Trading of New Shares will, subject to ASX approval, occur shortly after allotment. It is
expected that allotment of the New Shares under the Retail Entitlement Offer will take place
on Thursday, 22 October 2020. Application Monies will be held by Bionomics on trust for
Applicants until the New Shares are allotted. No interest will be paid on Application Monies.
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7.4

7.5

7.6

7.7

7.8

Subject to approval being granted, it is expected that the New Shares allotted under the
Retail Entitlement Offer will commence trading on a normal basis on Friday, 23 October
2020.

It is the responsibility of Applicants to determine the number of New Shares allotted and
issued to them prior to trading in the New Shares. The sale by an Applicant of New Shares
prior to receiving their holding statement is at the Applicant’s own risk.

Reconciliation

The Equity Raising is a complex process and in some instances investors may believe they
own more Shares than they actually do or are otherwise entitled to more New Shares than
initially offered to them. These matters may result in a need for reconciliation. If
reconciliation is required, it is possible that Bionomics may need to issue a small quantity of
additional New Shares to ensure all Eligible Shareholders receive their full Entitlement. The
price at which these additional New Shares would be issued, if required, is the Offer Price.

Bionomics also reserves the right to reduce the number of New Shares allocated to Eligible
Shareholders or persons claiming to be Eligible Shareholders, if their Entitlement claims
prove to be overstated, if they or their nominees fail to provide information requested to
substantiate their Entitlement claims, or if they are not Eligible Shareholders.

No underwriting
The Equity Raising is not underwritten.

Continuous Disclosure

Bionomics is a “disclosing entity” under the Corporations Act and is subject to regular
reporting and disclosure obligations under the Corporations Act and ASX Listing Rules,
including the preparation of annual reports and half yearly reports.

Bionomics is required to notify ASX of information about specific events and matters as they
arise for the purposes of ASX making that information available to the stock markets
conducted by ASX. In particular, Bionomics has an obligation under the ASX Listing Rules
(subject to certain exceptions) to notify ASX immediately of any information of which it is or
becomes aware which a reasonable person would expect to have a material effect on the
price or value of Bionomics shares. That information is available to the public from ASX.

No cooling off rights

Cooling off rights do not apply to an investment in New Shares. You cannot withdraw your
application once it has been accepted.

Not investment advice

This Retail Entitlement Offer Booklet is not a prospectus under the Corporations Act and has
not been lodged with ASIC. It is also not financial product advice and has been prepared
without taking into account your investment objectives, financial circumstances or particular
needs. Bionomics is not licensed to provide financial product advice in respect of the New
Shares. The information contained in this Retail Entitlement Offer Booklet does not purport
to contain all the information that you may require to evaluate a possible application for New
Shares, nor does it purport to contain all the information which would be required in a
prospectus prepared in accordance with the requirements of the Corporations Act. It should
be read in conjunction with Bionomics’ other periodic statements and continuous disclosure
announcements lodged with ASX.
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8.1

8.2

8.3

Australian taxation considerations

General

Set out below is a general guide to the Australian income tax, GST and stamp duty
implications of the Retail Entitlement Offer for Eligible Retail Shareholders. The guide
applies only to Eligible Retail Shareholders:

(a) who are Australian tax resident individuals, companies or complying
superannuation entities;

(b) that hold their Existing Shares, New Shares or additional New Shares acquired
under the Retail Oversubscription Facility on capital account (and not as trading
stock or otherwise on revenue account);

(c) who did not acquire their Shares through an employee share scheme; and
(d) are not subject to the taxation of financial arrangement regime in relation to their
Shares.

The guide does not take account of the individual circumstances of particular Eligible Retail
Shareholders and does not constitute tax or financial advice. It does not purport to be a
complete analysis of the potential Australian tax consequences of the Retail Entitlement
Offer and is intended as a general guide to the Australian tax implications. Eligible Retail
Shareholders should seek advice from an appropriate professional advisor in relation to the
Australian tax implications of the Retail Entitlement Offer based on their own individual
circumstances. Neither Bionomics, nor any of its officers, employees or advisors, accept any
responsibility or liability in respect of the taxation consequences associated with the Retail
Entitlement Offer.

The comments below are based on the Australian tax law as it applies as at the date of the
Retail Entitlement Offer Booklet. Other than as expressly discussed, the comments do not
take into account or anticipate changes in Australian tax law or future judicial interpretations
of law after this time. The comments do not address any tax issues which may arise in any
country other than Australia.

Issue of Entitlement

The issue of the Entitlement to holders of Existing Shares will not in itself result in any
amount being included in the assessable income of an Eligible Retail Shareholder.

Exercise of Entitlement and applying for additional New Shares

An Eligible Retail Shareholder will not derive any assessable income, or make any capital
gain or capital loss at the time of exercising their Entitlement under the Retail Entitlement
Offer or acquiring additional New Shares under the Retail Oversubscription Facility.

For CGT purposes, New Shares will be taken to have been acquired on the day that an
Eligible Retail Shareholder exercises their Entittement and additional New Shares will be
taken to have been acquired on the date the additional New Shares were issued to the
Eligible Retail Shareholder. The cost base of each New Share and additional New Share will
include the Offer Price payable for each New Share and additional New Share respectively
plus certain incidental costs the Eligible Retail Shareholder incurs in acquiring the New
Shares and additional New Shares.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 41



8.4

8.5

8.6

Lapse of Entitlement

As an Eligible Retail Shareholder will not pay for or receive any consideration for any
Entitlement that is not taken up and lapses, there should be no income tax implications for
an Eligible Retail Shareholder in these circumstances.

Taxation in respect of dividends on New Shares

Subject to satisfying the holding period rule (requiring shares to be held at risk for at least 45
days after acquisition), where necessary, any future dividends or other like distributions
made in respect of New Shares or additional New Shares will be subject to the same income
taxation treatment as dividends or other like distributions made on Existing Shares held in
the same circumstances. No withholding should be required from any dividend or other like
distribution if you have provided your tax file number or Australian Business Number to
Bionomics.

Disposal of New Shares or additional New Shares

The disposal of New Shares or additional New Shares will constitute a disposal of an asset
for CGT purposes.

On disposal of New Shares or additional New Shares, an Eligible Retail Shareholder will
make a capital gain if the capital proceeds received on disposal exceed the cost base of the
New Shares or additional New Shares. An Eligible Retail Shareholder will make a capital
loss if the capital proceeds are less than the reduced cost base of the New Shares or
additional New Shares.

Eligible Retail Shareholders that are individuals (other than certain temporary residents),
trustees or complying superannuation entities and that have held their New Shares or
additional New Shares for 12 months or more are generally entitled to apply the applicable
CGT discount percentage to reduce the capital gain (after offsetting capital losses). The
CGT discount percentage is 50% for Australian resident individuals and trustees, and
33.33% for complying superannuation entities.

For the purpose of determining whether the New Shares have been held for 12 months or
more, Eligible Retail Shareholders will be taken to have acquired them when they exercise
their Entitlement under the Retail Entitlement Offer. Additional New Shares will be taken to
have been acquired when the additional New Shares were issued under the Retail
Oversubscription Facility.

Eligible Retail Shareholders that make a capital loss on disposal of New Shares or additional
New Shares can only use that loss to offset other capital gains i.e. the capital loss cannot be
offset against taxable income on revenue account. However, if the capital loss cannot be
used in a particular income year it can be carried forward to use in future income years,
subject, in the case of a corporate or trustee Eligible Retail Shareholder, to certain loss
utilisation tests which may need to be satisfied.

If you sell your New Shares or additional New Shares off market, you may be required by the
purchaser to declare that you are an Australian tax resident or that the shares are not
indirect Australian real property interests, to prevent withholding from the proceeds. Shares
will be indirect Australian real property interests where you hold at the time of sale, or have
held for at least 12 months in the 24 months preceding the sale, a non-portfolio interest in
Bionomics and more than half of the underlying assets of Bionomics are represented by
Australian real property (including leases and mining rights).
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8.7 GST

The taking up of the New Shares and additional New Shares will be classified as a “financial
supply” for Australian GST purposes. Accordingly, Australian GST will not be payable in
respect of amounts paid for the acquisition of the New Shares or additional New Shares.
There may be a restriction on the entitlement of GST registered Eligible Retail Shareholders
to claim an input tax credit for any GST incurred on costs associated with the acquisition of
New Shares or additional New Shares acquired under the Retail Oversubscription Facility.

8.8 Stamp duty

Stamp duty will not be payable by an Eligible Shareholder in respect of the taking up and any
subsequent transfer of New Shares or additional New Shares.
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9 Glossary

In this Retail Entitlement Offer Booklet, the following terms have the following meanings:

Term

$ or A$ or AUD or dollars

Definition

Australian dollars (unless otherwise specified)

Apeiron Apeiron Investment Group Ltd.

Applicant an Eligible Retail Shareholder who has submitted a
valid Application

Application an application to subscribe for New Shares under the

Retail Entitlement Offer

Application Monies

monies received from applicants in respect of their
Applications

Approved U.S. Shareholders

those Shareholders (including those persons on
whose account or for whose benefit such
Shareholders are acting, as applicable) as at the
Record Date that are located in the United States and
that are “qualified institutional buyers” (as defined in
Rule 144A under the U.S. Securities Act)

ASIC

Australian Securities and Investments Commission

ASX

ASX Limited (ABN 98 008 624 691) or the financial
products market operated by that entity known as the
Australian Securities Exchange

ASX Announcement

the announcement released to ASX on Thursday, 24
September 2020 in connection with the Equity Raising,
a copy of which is set out in Section 6

ASX Listing Rules

the official listing rules of ASX

Bionomics

Bionomics Limited (ABN 53 075 582 740)

CGT

capital gains tax

Corporations Act

Corporations Act 2001 (Cth)

Directors

the directors of Bionomics

Eligible Institutional
Shareholder

a person who:

(a) was identified as an Institutional Shareholder
by Bionomics;

(b) is not in the United States unless it is an
Approved U.S. Shareholder;

(c) is eligible under all applicable securities laws
to receive an Offer under the Institutional
Entitlement Offer; and

(d) who has successfully received an offer under
the Institutional Entitlement Offer

Eligible Retail Shareholder

is defined in Section 7.1
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Term

Eligible Shareholder

Definition

a person who is an Eligible Institutional Shareholder or
an Eligible Retail Shareholder

Entitlement

the entitlement to subscribe for 1 New Share for every
12.54 Existing Shares held on the Record Date by
Eligible Shareholders

Entitlement and Acceptance
Form

the Entitlement and Acceptance Form accompanying
this Retail Entitlement Offer Booklet upon which an
Application can be made

Equity Raising

the Institutional Entitlement Offer and the Retail
Entitlement Offer

Excess Amount

is defined in Section 5.6

Existing Share

a Share on issue on the Record Date

GST

Australian Goods and Services Tax (currently 10%)

Ineligible Institutional
Shareholder

an Institutional Shareholder who is not an Eligible
Institutional Shareholder

Ineligible Retail Shareholder

a Shareholder who is neither an Institutional
Shareholder nor an Eligible Retail Shareholder

Institutional Entitlement Offer

the accelerated non-renounceable pro-rata entitlement
offer to Eligible Institutional Shareholders

Institutional Investor

a person:

(a) in Australia, to whom an offer of securities in a
company may be made in Australia without a
disclosure document (as defined in the
Corporations Act) on the basis that such a
person is an “exempt investor” as defined section
9A(5) of the Corporations Act (as inserted by
ASIC Corporations (Non-Traditional Rights
Issues) Instrument 2016/84); or

(b) in selected jurisdictions outside Australia to
whom an offer of New Shares may be made
without registration, lodgement of a formal
disclosure document or other formal filing in
accordance with the laws of that foreign
jurisdiction (except to the extent to which
Bionomics, at its absolute discretion, is willing to
comply with such requirements)

provided that, if such person is in the United States,
such person is only an Institutional Investor if that
person is an Approved U.S. Shareholder

Institutional Shareholder

a Shareholder on the Record Date who is an
Institutional Investor

Investor Presentation

the presentation released to ASX on Thursday, 24
September 2020 in connection with the Equity Raising,
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Term

Definition
a copy of which is set out in Section 6

New Shares the Shares to be allotted and issued under the Equity
Raising, including (as the context requires) the
shortfall from the Equity Raising issued under the
Retail Oversubscription Facility

Offer Price $0.04 per New Share

Record Date

the time and date for determining which Shareholders
are entitled to an Entitlement under the Equity Raising,
being 6.30pm (Adelaide time) on Monday, 28
September 2020

Retail Closing Date

5.00pm (Adelaide time) on Thursday, 15 October
2020. This is the final date that Eligible Retail
Shareholders can take up some or all of their
Entitlement

Retail Entitlement Offer

the non-renounceable pro-rata offer to Eligible Retail
Shareholders to subscribe for 1 New Share for every
12.54 Existing Shares of which the Shareholder is the
registered holder on the Record Date, at the Offer
Price pursuant to this Retail Entitlement Offer Booklet

Retail Entitlement Offer Booklet

this booklet dated Thursday, 1 October 2020, including
the ASX Announcement and Investor Presentation set
out in Section 6

Retail Entitlement Offer Period

the period commencing on the opening date of the
Retail Entitlement Offer, as specified in the “Key Dates
for the Entitlement Offer” in Section 1, and ending on
the Retail Closing Date

Retail Oversubscription Facility

the facility described in Section 5.6 under which
Eligible Retail Shareholders may apply for additional
New Shares in excess of their Entitlement

Section a section of this Retail Entitlement Offer Booklet
Share a fully paid ordinary Bionomics share
Shareholder the registered holder of an Existing Share

Share Registry

Computershare Investor Services Pty Limited (ACN
078 279 277) or any other person appointed as
registry by Bionomics from time to time

U.S. or United States

has the meaning given to that term in Rule 902(l)
under the U.S. Securities Act

U.S. Person

has the meaning given to that term in Rule 901(k)
under the U.S. Securities Act

U.S. Securities Act

U.S. Securities Act of 1933
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10 Corporate directory
Bionomics
Bionomics Limited
31 Dalgleish Street

Thebarton SA 5031

Share Registry
Computershare Investor Services Pty Ltd
Level 5, 115 Grenfell Street

Adelaide SA 5000

Legal Advisor

Johnson Winter & Slattery
Level 9, 211 Victoria Square
Adelaide SA 5000
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