Bionomics Limited

19 October 2020

Dear Shareholder

On behalf of the Directors of Bionomics Limited (ASX:BNO) (the Company), | am pleased to invite you to
attend the Annual General Meeting of Shareholders to be held virtually at 9.30am (Adelaide time) on Friday
20 November 2020 (AGM).

The Company is closely monitoring the impact of the COVID-19 virus in South Australia and following
guidance from the Federal and State Governments - the meeting will be held virtually via an online platform
at https://web.lumiagm.com with meeting ID 392-545-407 . There will not be a physical meeting where
shareholders can attend in person.

In accordance with temporary modifications to the Corporations Act 2001 under the Corporations
(Coronavirus Economic Response) Determination (No. 1) 2020, the Company is not sending hard copies of
the Notice of Meeting to shareholders.

The Company’s Notice of Meeting is available on our website to view and download at:
https://www.bionomics.com.au/investors

The Notice of Meeting provides instructions on how to join the meeting online, view the webcast, submit
questions and vote in real time during the meeting.

Even if you plan to attend the virtual meeting, we encourage shareholders to cast proxy votes and lodge
questions ahead of the meeting by visiting www.investorvote.com.au by no later than 9.30am (Adelaide
time) Wednesday 18 November 2020 . In order to access this site, you will need to enter the Control
Number and your holder number (SRN/HIN) printed on this letter. Lodging questions and casting your proxy
vote ahead of the meeting will not prevent you from attending online.

We encourage you to submit questions to the Company in advance of the meeting and ask that
you email your questions to the company no later than 5.00pm (Adelaide time) on Friday 13 November 2020
to info@bionomics.com.au

On behalf of the Directors, | would like to take this opportunity to thank you for your continued support of the
Company and look forward to your attendance at this virtual meeting.

Yours faithfully

A A e

Dr Errol De Souza
Executive Chairman
Bionomics Limited

Bionomics Limited ABN 53 075 582 740

31 Dalgleish Street Thebarton SA Australia 5031 Phone 61 8 8354 6100 Fax 61 8 8354 6199 Email info@bionomics.com.au website
www.bionomics.com.au




Bionomics Limited

BIONOMICS LIMITED
ACN 075 582 740

NOTICE OF ANNUAL GENERAL MEETING

TIME: 9.30am (Adelaide time)
DATE: Friday, 20 November 2020
PLACE: Due to Federal and State Government restrictions regarding

gatherings and COVID-19 the meeting will be held virtually via
an online platform at https://web.lumiagm.com with meeting ID
392-545-407




IMPORTANT NOTICE REGARDING ATTENDANCE, COVID-19 AND THE VIRTUAL MEETING

Due to the global COVID-19 pandemic, the Company has taken steps to ensure all Shareholders
can participate in the Meeting virtually online while maintaining their health and safety and abiding
by Federal and State Government requirements and guidelines regarding COVID-19. Shareholders
will not be able to attend the Meeting in person.

Shareholders do not need to attend the Meeting physically in order to cast their votes or to
participate in the Meeting. Accordingly, the Company strongly encourages all Shareholders who
wish to vote to do so by:

(1) participating in the virtual Meeting and casting a vote online;

(2) appointing the Chair as their proxy (and where desired, direct the Chair how to vote on a
Resolution) by completing and returning the proxy form; or

(3) lodging their votes online at www.investorvote.com.au.

Further details on the virtual Meeting and appointment of proxies are set out below.

Virtual Meeting

To enable participation by Shareholders in the Meeting without physical attendance, the Company
will hold the Meeting virtually online via the Lumi platform at https://web.lumiagm.com with meeting
ID 392-545-407

Shareholders can access this platform by navigating to https://web.lumiagm.com on any internet
browser.

Upon entering the meeting ID into the Lumi platform, Shareholders should then log in to the virtual
Meeting using their SRN/HIN and postcode (Australian resident) or their SRN/HIN and three letter
country code (overseas resident). Any appointed third party proxies should contact the Company’s
share registry, Computershare Investor Services, on +61 3 9415 4024 to receive their login
information.

Shareholders attending the Meeting virtually will be able to ask questions in writing and vote during
the Meeting via the Lumi platform.

All Resolutions will be conducted by poll. More information regarding virtual attendance at the

Meeting (including how to vote, comment and ask questions virtually during the Meeting) is
available in the virtual meeting guide, which is attached.

Technical Difficulties

Technical Difficulties may arise during the course of the virtual AGM. The chairman has discretion
as to whether and how the meeting should proceed in the event that a technical difficulty arises. In
exercising this discretion, the chairman will have regard to the number of shareholders impacted
and the extent to which participation in the business of the meeting is affected.

Where the chairman considers it appropriate, the chairman may continue to hold the meeting and
transact business, including conducting a poll and voting in accordance with valid proxy instructions.
For this reason, shareholders are encouraged to lodge a proxy by 9.30am (Adelaide time) on 18
November 2020 even if they plan to attend online.



Notice is hereby given that the Annual General Meeting (Meeting) of Shareholders of Bionomics
Limited (ACN 075 582 740) (Company) will be held virtually on an online platform at
https://web.lumiagm.com at 9.30 am (Adelaide time) on Friday, 20 November 2020 to consider and
vote on the Resolutions set out below.

The Explanatory Statement, which accompanies and forms part of this Notice, describes the
matters to be considered at the Meeting.

ORDINARY BUSINESS

Financial Statements and Reports

To receive and consider the Company’s Financial Report for the financial year ended 30 June 2020
and the accompanying Directors’ Report and Auditor’s Report.

Note: An electronic copy of the Company’s Financial Report is available on our website
www.bionomics.com.au.

Resolution 1 — Adoption of Remuneration Report

To consider and if thought fit, to pass the following resolution as an ordinary resolution:
That the Remuneration Report for the year ended 30 June 2020 be adopted.

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

Resolution 2 — Election of Non-Executive Director — Dr Srinivas Rao

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
That Dr Srinivas Rao be elected as a director of the Company.

Note: Dr Srinivas Rao having been appointed by the directors since the last Annual General

Meeting, will be retiring at the Annual General Meeting as required by the Company’s Constitution
and, being eligible, offers himself for election.

Resolution 3 — Election of Non-Executive Director — Dr Jane Ryan

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
That Dr Jane Ryan be elected as a director of the Company.
Note: Dr Jane Ryan having been appointed by the directors since the last Annual General Meeting,

will be retiring at the Annual General Meeting as required by the Company’s Constitution and, being
eligible, offers herself for election.

SPECIAL BUSINESS

Resolution 4 — Approval of Bionomics Limited Employee Equity Plan
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
That, for the purpose of Section 260C(4) of the Corporations Act and ASX Listing Rule 7.2,

Exception 13(b) and for all other purposes, the Employee Equity Plan and the issue of securities
issued pursuant to the Plan, as described in the Explanatory Notes, be approved.



Resolution 5 — Approval of Proposed Issue of Share Options to Dr Jane Ryan

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

That, for the purpose of ASX Listing Rule 10.14 and for all other purposes, the issue to Dr Jane
Ryan of 500,000 share options in the Company pursuant to the Bionomics Employee Equity Plan,
as described in the Explanatory Notes accompanying the Notice of this Annual General Meeting, is
approved.

Resolution 5 is conditional on passing of Resolution 4.

VOTING EXCLUSION AND PROHIBITION STATEMENTS
Corporations Act

Voting by KMP or closely related parties — Resolution 1

As required by section 250R (4) of the Corporations Act, the Company will disregard any votes cast
on Resolution 1 by or on behalf of a person who is disclosed in the Remuneration Report as one of
the key management personnel of the Company (including the directors), or a closely related party

of that person as these persons are not entitled to vote on the Resolution in any capacity.

However, under section 250R(5) these restrictions will not apply to a vote cast as proxy for a person
who is entitled to vote on Resolution 1: (a) if the vote is cast in accordance with a direction on the
proxy form specifying how the proxy is to vote on Resolution 1; or (b) if the Chairman of the meeting
is appointed proxy and the appointment does not specify the way the proxy is to vote and expressly
authorises the Chairman to vote as he decides on Resolution 1 (even though Resolution 1 is
connected directly or indirectly with the remuneration of members of the Company’s key
management personnel, including the Chairman).

Chairman or KMP as proxy — Resolutions 1,4 & 5

Subject to the paragraph below, under section 250BD(1) of the Corporations Act, the Company’s
key management personnel and their closely related parties are not permitted to cast a vote as a
proxy for a person, if that person has not included a direction on how to vote on Resolutions 1,4 & 5
in the proxy form.

Where the Chairman of the meeting is appointed or becomes a proxy, the Chairman is permitted by
section 250BD(2) and intends to vote undirected proxies in favour of Resolutions 1, 4 & 5, as the
Chairman will be expressly authorised to exercise such proxies even though Resolutions 1, 4 & 5
are connected directly or indirectly to the remuneration of a member of the Company’s key
management personnel (which includes the Chairman).

“Key management personnel” are the directors of the Company (including the Chairman of the
meeting) and those persons having the authority and responsibility for planning, directing and
controlling the activities of the Company.

“Closely related parties” are the closely related parties of the key management personnel as defined
in the Corporations Act, and include their spouses, children, dependants, certain other family
members and controlled companies. The Key Management Personnel are identified as such in the
Remuneration Report.

ASX Listing Rules

In relation to Resolutions 4 & 5, the Company will disregard votes cast in favour of the resolution by
all directors, key management personnel and employees of the Company and their associates, as
required by the ASX Listing Rules.



However, this does not apply to a vote cast in favour of Resolutions 4 and 5 by a person as a proxy
or attorney for a person who is entitled to vote on Resolutions 4 and 5;

(a) ifthe vote is cast in accordance with the directions on the proxy form specifying how the
proxy is to vote on Resolutions 4 & 5;

(b) if the vote is cast by the Chairman of the meeting, in accordance with a direction on the
proxy form to vote as the proxy decides on Resolutions 4 & 5; or

(c) aholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf
of a beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not
excluded from voting, and is not an associate of a person excluded from voting, on
Resolutions 4 & 5; and

(ii) the holder votes on the Resolutions 4 & 5 in accordance with directions given by the
beneficiary to the holder to vote in that way.

Proxies, Powers of Attorney and Corporate Representatives

A Shareholder who is entitled to attend and vote at the Meeting may appoint a proxy to attend and
vote for the Shareholder at the Meeting. The proxy need not be a Shareholder of the Company and
may be an individual or a body corporate.

A Shareholder who is entitled to cast more than one vote at the meeting may appoint up to two
separate proxies to vote on their behalf. Where two proxies are appointed, the Shareholder may
specify the proportion or number of votes each proxy is appointed to exercise. If a Shareholder
does not specify the proportion or number of votes each proxy may exercise, each proxy may
exercise half of the Shareholder’s votes.

An appointed proxy has the same rights as the Shareholder to speak at the meeting and to join in a
demand for a poll.

In order to lodge a valid vote, members must ensure the electronic proxy appointment (and the
power of attorney or other authority under which it is signed, if any) is received by Computershare,
no later than 9.30am (Adelaide time) on Wednesday 18 November 2020.

Shareholders can arrange to receive a hard copy of the proxy form by contacting Computershare
Investor Services on 1300 556 161 (within Australia) or +61 3 9415 4000 (outside Australia) and
follow the instructions on the form. For the vote to be valid the proxy form must be received by
Computershare, no later than 9.30am (Adelaide time) on Wednesday 18 November 2020.

A Shareholder who is a body corporate may appoint an individual as a representative to exercise
the Shareholder’s voting rights at the Meeting pursuant to section 250D of the Corporations Act.
Representatives will be required to forward documentary evidence of their appointment prior to the
day of the meeting.

A Shareholder may appoint the Chair as its proxy. If a Shareholder directs the Chair how to vote on
a Resolution, the Chair must vote in accordance with the direction. For proxies without voting
instructions that are exercisable by the Chair, the Chair intends to vote all available proxies in favour
of each Resolution.

Shareholders may also cast their vote online by visiting www.investorvote.com.au (and by following
the instructions set out on the website). Shareholders who elected to receive their notice of meeting
and proxy form electronically or have provided the Company with their email address will have
received an e-mail with a link to the Computershare site.

Shareholders will need a specific six digit Control Number to vote online. This number is located on
the front of the proxy form sent to Shareholders who were not included in the email broadcast.

For custodian voting for Intermediary Online subscribers only (custodians), please visit
www.intermediaryonline.com to submit your voting intentions.




DETERMINATION OF ENTITLEMENT TO ATTEND AND VOTE

For the purpose of the Corporations Act, the Company has determined that all securities of the
Company that are quoted securities at 6.30 pm (Adelaide time) on Wednesday 18 November 2020
will be taken, for the purpose of the Annual General Meeting, to be held by the persons who held
them at that time.

QUESTIONS AND COMMENTS BY MEMBERS

In accordance with the Corporations Act, the Chairman of the Annual General Meeting will allow a
reasonable opportunity for members at the meeting to ask questions about, or make comments on,
the management of the Company.

Similarly, the Chairman will allow a reasonable opportunity for members at the meeting to ask
questions of a representative of the Company’s Auditors, Deloitte Touche Tohmatsu, relevant to the
conduct of the audit, the preparation and content of the Auditor’'s Report, the accounting policies
adopted by the Company in relation to the preparation of the financial statements and the
independence of the Auditors in relation to the conduct of the audit.

Pursuant to the Corporations Act, members may submit a written question to the Company’s
Auditors relevant to the content of the Auditor’'s Report to be considered at the Annual General
Meeting or the conduct of the audit of the Financial Report to be considered at the Annual General
Meeting.

Questions to the Company’s Auditors must be given to the Company no later than 5.00pm
(Adelaide time) Friday 13 November 2020. The Company may examine the contents, or make a
copy, of any question so submitted. A list of relevant written questions (prepared by the Company’s
Auditors) will be made available to members attending the Annual General Meeting at the start of
the meeting.

The Chairman of the Annual General Meeting will allow a reasonable opportunity at the meeting for
a representative of the Company’s Auditors to answer any written questions submitted in
accordance with the above procedure. If the Company’s Auditor has prepared written answers to
written questions, the Chairman may allow these to be tabled at the meeting and such written
answers will be made available to members as soon as practicable after the meeting.

Please send any written questions for the Company’s Auditors to:

Bionomics Limited

31 Dalgleish Street

Thebarton SA 5031

Or facsimile: (08) 8354 6150

Or email: info@bionomics.com.au

no later than 5:00pm (Adelaide time) on Friday 13 November 2020.
By order of the Board.

Jack Moschakis

Company Secretary

Adelaide
19 October 2020



Online meeting guide

Getting started

If you choose to participate online you will be able to view a live webcast of the meeting, ask the Directors questions online
and submit your votes in real time. To participate online visit https://web.lumiagm.com on your smartphone, tablet or
computer. You will need the latest versions of Chrome, Safari, Internet Explorer 11, Edge or Firefox. Please ensure your
browser is compatible.

(T

o log in, you must have the following information:

Meeting ID Australian residents Overseas Residents Appointed Proxies
Meeting ID as provided > Username > Username To receive your
in the Notice of Meeting. (SRN or HIN) and (SRN or HIN) and unique username and
> Password > Password (three-character ~Password, please contact
392-545-407 (postcode of your country code) e.g. New Computershare Investor
e registered address). Zealand - NZL; United Services on +61 3 9415
Kingdom - GBR; United 4024 during the online
States of America - USA: registration period which
Canada - CAN. will open 1 hour before

A full list of country codes the start of the meeting.

is provided at the end of this
guide.

N /

Participating at the meeting

1 To participate in the meeting you will be 2 To proceed into the meeting, you will
required to enter the unique 9-digit need to read and accept the Terms &
Meeting ID as provided in the Notice of Conditions
Meeting.

Terms & Conditions

® LUMI
Enter Meeting ID 5 .:1‘ ondit a-' ease
the following Nnk Terms 1

Home page icon, displays meeting information.

Questions icon, used to ask questions.

IR The broadcast bar allows you to view and listen to the proceedings.

Computershare



To register as a securityholder, select
'Securityholder or Proxy' and enter your SRN
or HIN and Postcode or Country Code.

o LUMI

Postcode or Country Code

To register as a guest, select 'Guest'
and enter your name and email address.

To register as a proxyholder, select
'Securityholder or Proxy' and you will need your
username and password as provided by
Computershare. In the ‘SRN or HIN’ field enter
your username and in the ‘Postcode or Country
Code’ field enter your password.

o LUMI

Postcode or Country Code

Once logged in, you will see the home page,
which displays the meeting title and name of the

registered securityholder or nominated proxy.

Computershare

ABC Limited Annual
General Meeting

Mr Sam Sample

Icon descriptions

IEEEEEEEEN The broadcast bar allows you to view and listen to the proceedings.

Computershare



To view the webcast you must tap the To ask a question tap on the question icon ™ ,

broadcast arrow on your screen and press type your question in the chat box at the bottom of
the play button. Toggle between the up and the screen and select the send icon. Confirmation
down arrow to switch between screens. that your message has been received will appear.

9 When the Chair declares the poll open:

> A voting icon [[ will appear on screen and the meeting resolutions will be displayed

> To vote, tap one of the voting options. Your response will be highlighted
> To change your vote, simply press a different option to override

The number of items you have voted on or are yet to vote on, is displayed at the top of the screen. Votes may be

changed up to the time the Chair closes the poll.

Remuneration Report

For « Vote received

_ e Hen

CANCEL

Election of Mr John Smith as a
Director

Against - Vole recefved

“ i

CANCEL

Performance rights to the CEO

Abstain - Yote received

o m

Icon descriptions

IR The broadcast bar allows you to view and listen to the proceedings.

For Assistance

If you require assistance before
or during the meeting please call
+61 3 9415 4024

Computershare



COUNTRY CODES
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AFG
AGO
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ALA
ALB
AND
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ARE
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ATF

ATG

AUS
AUT
AZE
BDI

BEL

BEN
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BUR
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CAF
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coD

CoG

COK

COM
CPV
CRI

CuB
CXR
CYM
CYP
CZE

ARUBA
AFGHANISTAN
ANGOLA

ANGUILLA

ALAND ISLANDS
ALBANIA

ANDORRA
NETHERLANDS ANTILLES
UNITED ARAB EMIRATES
ARGENTINA
ARMENIA
AMERICAN SAMOA
ANTARCTICA
FRENCH SOUTHERN
TERRITORIES
ANTIGUA AND BARBUDA
AUSTRALIA
AUSTRIA
AZERBAIJAN
BURUNDI

BELGIUM

BENIN

BURKINA FASO
BANGLADESH
BULGARIA
BAHRAIN

BAHAMAS

BOSNIA & HERZEGOVINA
ST BARTHELEMY
BELARUS

BELIZE

BERMUDA

BOLIVIA

BRAZIL

BARBADOS

BRUNEI DARUSSALAM
BHUTAN

BURMA

BOUVET ISLAND
BOTSWANA
BELARUS

CENTRAL AFRICAN
REPUBLIC

CANADA

COCOS (KEELING)
ISLANDS
SWITZERLAND
CHILE

CHINA

COTE D'IVOIRE
CAMEROON

CONGO DEMOCRATIC
REPUBLIC OF
CONGO PEOPLES
REPUBLIC OF

COOK ISLANDS COL
COLOMBIA
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CHRISTMAS ISLAND
CAYMAN ISLANDS
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DZA
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Select your country code from the list below and enter it into the ‘Postcode or Country Code' field.

GERMANY
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DENMARK
DOMINICAN REPUBLIC
ALGERIA
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EGYPT
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SPAIN
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Bionomics Limited

EXPLANATORY NOTES FOR THE 2020 ANNUAL GENERAL MEETING

These Explanatory Notes have been prepared to assist shareholders with their consideration
of the resolutions set out in the Notice of Annual General Meeting dated 19 October 2020, the
meeting be held virtually on an online platform at https://web.lumiagm.com on Friday 20
November 2020 at 9.30 am (ACDT)

ORDINARY BUSINESS
Financial Statements and Reports

The Corporations Act 2001 (Cth) (Corporations Act) requires the Company’s Financial Report, the
accompanying Auditor’s Report and the Directors’ Report for the year ended 30 June 2020 to be laid
before the Annual General Meeting.

An electronic copy of the Company’s Financial Report (and accompanying Auditor’s Report and
Directors’ Report) is available on our website www.bionomics.com.au.

A reasonable opportunity for discussion of the Company’s Financial Report (and accompanying
Auditor’'s Report and Directors’ Report) will be provided at the Annual General Meeting. There will be
no formal resolution put to the meeting in relation to this item of ordinary business.

RESOLUTION 1: Adoption of Remuneration Report

The Remuneration Report for the year ended 30 June 2020 is set out in the 2019-20 financial
statements, which are available on Bionomics’ website at www.bionomics.com.au.

Pursuant to section 250R(2) of the Corporations Act, a resolution that the Remuneration Report be
adopted must be put to the vote at the Company’s Annual General Meeting. The vote on the
proposed resolution is advisory only and does not bind the directors or the Company. However, the
Board will take the outcome of the vote into consideration when reviewing the Company’s
remuneration practices and policies.

Pursuant to the Corporations Act, if 25% or more of votes that are cast are voted against the
adoption of the Remuneration Report at two consecutive AGMs, shareholders will be required to vote
at the second of those AGMs on a resolution (a “spill resolution”) to decide whether an extraordinary
general meeting of shareholders (EGM) is to be held within 90 days of the date of that AGM to
consider the election of the Company’s directors. If a spill resolution is passed (that is, more than
50% of votes cast are in favour), all of the Company’s directors will cease to hold office at the end of
the EGM, unless re-elected at that meeting.

The Chairman will allow a reasonable opportunity for members to discuss the Remuneration Report.
The Chair of the Meeting intends to vote all available Proxies in favour of this Resolution.

The Board recommends that shareholders vote in favour of the Remuneration Report.

RESOLUTION 2: Election of Non-Executive Director — Dr Srinivas Rao

On 1 June 2020, the Company entered into a Subscription Agreement with Apeiron Investment
Group Ltd (“Apeiron”) to recapitalise the Company and assist in securing further equity capital.

As part of its obligations under the Subscription Agreement, Apeiron agreed to subscribe or procure
subscriptions of 135,833,000 shares at an issue price of A$0.04 per Share to raise A$5,433,320 (to
proceed in two tranches of 81,500,000 (First Placement) and 54,333,000 shares (Second
Placement). The First Placement completed on 30 June 2020, and following approval by Bionomics
shareholders at the general meeting on 26 August 2020, the Second Placement was completed on
21 September 2020.
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In accordance with the Subscription Agreement, following completion of the First Placement, Apeiron
was entitled to appoint and did appoint its first nominee Mr Aaron Weaver to the Board of the
Company. Mr Weaver’s appointment was approved by shareholders at the general meeting held on
26 August 2020.

Following completion of the Second Placement, Apeiron is entitled to appoint and did appoint a
second nominee to the Board, Dr Srinivas Rao. Dr Rao was appointed by the Board as a Director
commencing on 1 October 2020.

Dr Rao is the Chief Scientific Officer at ATAI Life Sciences AG. Dr Rao has over 19 years of
professional experience in the pharmaceutical and biotechnology industries. Prior to ATAI, Dr. Rao
has held the titles of Chief Scientific, Medical, or Executive Officer at companies ranging from
venture backed start-ups to vertically-integrated, publicly traded pharmaceutical companies. Dr. Rao
completed an internship in Internal Medicine at Yale-New Haven Hospital. He received his Ph.D. in
neurobiology from Yale Graduate School and his M.D. from Yale School of Medicine. He holds both
a Bachelor of Science and Master of Science degree in Electrical Engineering from Yale College and
Yale Graduate School, respectively.

Dr Rao is based in California, USA.

The Board (with Dr Rao abstaining), recommends that shareholders vote in favour of the
election of Dr Srinivas Rao.

The Chair of the Meeting intends to vote all available Proxies in favour of this Resolution.

RESOLUTION 3: Election of Non-Executive Director — Dr Jane Ryan

Dr Jane Ryan was appointed by the Board as a Director of Bionomics commencing on 1 October
2020, following Mr Peter Turner’s decision to retire at the 2020 AGM and not stand for re-election.

Sec 201(A)(2) of the Corporations Act 2001 requires a public company to have at least 2 directors
who ordinarily reside in Australia and with Mr Turner retiring, there would only be one such Director,
Mr Alan Fisher. The Board carried out a competitive selection process to find a Director with the
calibre and experience necessary to replace Mr Turner, resulting in the appointment of Dr Ryan.

Dr Ryan has over 30 years of international experience in the pharmaceutical and biotechnology
industries having worked in Australia, US and UK. She has held senior executive roles in
management of research and development programs as well as business development and alliance
management. Throughout her career, she has led many successful fundraising campaigns and
licensing initiatives including the awarding of a $230m US Government contract. Dr Ryan is currently
a non-executive director of Anatara LifeSciences Ltd.

Dr Ryan is based in Melbourne, Australia.
The Board (with Dr Ryan abstaining), recommends that shareholders vote in favour of the

election of Dr Jane Ryan .

SPECIAL BUSINESS

RESOLUTION 4: ASX Listing Rule 7.2, Exception 13(b) — Approval of Bionomics Limited
Employee Equity Plan

Resolution 4 seeks shareholder approval for the Bionomics Limited Employee Equity Plan (EEP),
that was previously approved by shareholders at the Company’s Annual General Meeting in 2017,
for a further three years.

There have been no material changes to the EEP since approved in 2017. This EEP continues to be
appropriate for income tax legislation governing employee share schemes, governance requirements
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in respect of the type of equity instruments that are granted to employees and directors, the
circumstances in which they are granted, and provide administrative flexibility.

The underlying purpose of the EEP is to align employees’ and directors’ interests with shareholders’
interests by providing them with equity as part of their remuneration arrangements. This will enable
the Company to attract and retain top-level employees and directors. The procurement and retention
of first class executives and employees capable of managing the Company’s operations and
achieving the Company’s strategic objectives is always a difficult task for a relatively young Company
without an earnings history, such as Bionomics. In order to compete with well-established
companies, the Board considers the Company essentially has one of two choices: either offer higher
cash remuneration or issue equity under a plan such as the EEP.

The EEP enables the Board to award different types of equity instruments tailored to specific
application. These can include Rights to acquire shares contingent on meeting specified performance
metrics, Options to acquire shares on payment of an exercise price, Rights and/or Options that are
contingent on remaining in employment, among others.

Approval of the EEP by shareholders is required for an exception to ASX Listing Rule 7.1, which
restricts (in certain circumstances) the issue of new securities in any 12-month period to 15% of
issued shares without shareholder approval. Exception 13(b) of ASX Listing Rule 7.2 provides that
an issue of securities under an employee incentive scheme (such as the EEP) is exempt from the
operation of ASX Listing Rule 7.1 for a period of three years from the date shareholder approval is
obtained.

If shareholders approve Resolution 4, the grant of equity instruments (and the issue of any new
Shares pursuant to these equity instruments) under the EEP will not be included in the 15% limit
imposed by ASX Listing Rule 7.1 for a period of three years from the date of the Annual General
Meeting.

If Bionomics elects to transfer (or procure the acquisition and transfer) of Shares to an employee or
director to meet his or her entitiements under the EEP (rather than issue new Shares), Bionomics
may be considered to be providing financial assistance to that person or any EEP Trustee that it
appoints to acquire Shares. Under section 260C(4) of the Corporations Act, Bionomics may provide
such financial assistance under an employee share scheme approved by Bionomics in general
meeting. Accordingly, Bionomics is also seeking approval of the EEP for the purposes of section
260C(4) of the Corporations Act.

In accordance with ASX Listing Rule 7.2, Exception 13(b), the following information is provided to
shareholders:

° A summary of the terms and conditions of the EEP is set out below.

° Since shareholder approval of the EEP in November 2017 the Company has issued;
(a)15,800,000 share Options (of which 800,000 have lapsed and 12,000,000 were
approved by shareholders at the general meeting held on 26 August 2020), none of which

have been converted into shares; and (b) 493,841 shares.

° The maximum number of securities proposed to be issued under the EEP within the three
year period from shareholder approval is 10,000,000 securities. The maximum number is
not intended to be a prediction of the actual number of securities to be issued under the
EEP, simply a ceiling for the purposes of Listing Rule 7.2, Exception 13(b). If shareholder
approval is not obtained, any securities granted under the EEP will not be excluded from
the Company’s placement capacity.

° a voting exclusion statement for Resolution 4 is included in the Notice of Meeting.

For a copy of the EEP, please contact the Company on 08 8354 6100 or by email to
info@bionomics.com.au.




Summary of Employee Equity Plan

Eligibility

The Board has discretion to determine which employees or non-
executive directors of the Group or other persons are eligible to
participate. Director grants that may result in a new issue of
shares on exercise of rights must also receive separate
shareholder approval (Eligible Participants).

Terms of grant

A grant of equity instruments under the Plan is subject to both the
Plan Rules and the terms of the specific grant.

Administration of Plan

The Employee Equity Plan is administered by the Board that may
delegate responsibilities to a committee of the Board and/or
specified officers of the Company or such other third parties as it
considers appropriate.

Exercise price

An exercise price may be set by the Board and calculated in
accord with the terms and conditions of the specific grant and in
accordance with the Plan Rules.

Exercise period

Unless the Board determines otherwise, the equity instruments
will become exercisable during the period from the date on which
they vest under the terms of the specific grant to the date
specified in the terms of the grant that can be no later than the
seventh anniversary of the date of grant of the equity instruments.

Lapse and forfeiture

The equity instruments will lapse at the end of their relevant
exercise period determined by the Board on grant. However,
unless the Board or the terms of the specific grant prescribe
otherwise, if the Eligible Participant ceases to be an Eligible
Participant for any reason (other than by death, retrenchment or
retirement), then:

(a) any equity instruments held by that participant for which
the exercise period has commenced will lapse 30 days
after the date the participant ceased to be an Eligible
Participant; and

(b) any equity instrument held by that participant for which the
exercise period has not commenced will lapse on the date
the participant ceased to be an Eligible Participant.

Shares issued

A share issued on the exercise of an equity instrument will be a
fully paid ordinary share in the Company ranking equally with, and
having the same rights and entitlements as, other ordinary shares
in the Company on issue at the date of allotment of the share
(other than rights and entitlements accrued prior to the date of
allotment of the share).

Delivery of shares

The Board can decide whether to purchase Shares on-market or
issue new Shares on exercise of equity instruments.

Restrictions on transfer

An Eligible Participant must not assign or transfer an equity
instrument (without the Company’s consent), other than a transfer
to a legal personal representative in the event that an Eligible
Participant has died or become subject to mental health
legislation.




Reorganisations or bonus  The entitlement of a holder of an equity instrument to Shares or

issues their cash equivalent value will be adjusted to take account of any
bonus issues as if the equity instrument had been exercised
before the determination of any entitlements in respect to those
issues. Any exercise price will be adjusted in the case of a
discounted rights issue in accordance with a formula prescribed
by ASX Listing Rules. In the case of a reorganisation of issued
capital, the entitlement to shares will be adjusted as required by
the ASX Listing Rules from time to time.

Performance hurdles and Subject to the terms of the Plan, the vesting and exercise of equity

other vesting and exercise instruments may be conditional on performance hurdles, service

conditions requirements, and the satisfaction of any other vesting and
exercise conditions set by the Board at the time of grant of the
equity instruments.

Early vesting Equity instruments may vest (in whole or in part) earlier than the
vesting date in some circumstances, subject to exercise of the
Board’s discretion and compliance with the ASX Listing Rules,
including if there is a change of control event (such as a takeover
bid or scheme).

Restriction on disposal The Board may impose a restriction on disposal of shares
allocated on exercise of an equity instrument.

Clawback Where, in the opinion of the Board, an equity instrument vests, or
may vest, to a Participant as a result of the fraud, dishonesty,
breach of obligations or knowing material misstatement of
financial statements by a Participant or an employee of the Group
other than the Participant and, in the opinion of the Board, the
equity instrument would not otherwise have vested, the Board
may determine that it has not vested and may, subject to
applicable laws, determine any treatment in relation to the equity
instrument (including resetting conditions, deeming Shares to be
forfeited and/or new instruments be granted subject to substitute
conditions) to ensure that no unfair benefit is obtained by the
Participant as a result of the actions of another person.

Dilution Shares will not be issued unless the Board is satisfied that the
number of Shares offered or that may be offered under this plus
any other equity plan over the previous 3 years is less than 5% of
the total shares on issue.

Hedging A Participant must not enter into any scheme, arrangement or
agreement (including Options and derivative products) under
which the Participant may alter the economic benefit to be derived
from an Equity Instrument.

Variations The Board may terminate, suspend or amend the terms of the
Employee Equity Plan at any time. However, the Board may not
without the consent of the Participants amend any restriction or
other condition relating to the Plan that materially reduces the
rights of Participants, except in certain circumstances (for
example, if the amendment is required to comply with the ASX
Listing Rules or the Corporations Act). After equity instruments
have been granted, the terms and conditions for a particular grant
cannot be changed without the consent of the Participant.

Recommendation

The Directors as potential recipients of equity instruments under the Employee Equity Plan have an
interest in Resolution 4 and therefore abstain from making any voting recommendation to
shareholders.




The Chairman of the Meeting intends to vote all available Proxies in favour of this resolution.

BACKGROUND TO RESOLUTION 5

Resolution 5 set out in the Notice of Annual General Meeting are being put before shareholders for
the purpose of ASX Listing Rule 10.14 and for all other purposes.

Listing Rule 10.14.1 requires a listed company to obtain shareholder approval for the issue of
securities under an employee incentive scheme such as the Bionomics Employee Equity Plan (EEP)
to certain parties, which includes a director, or an associate of a director, of the Company. A
summary of the EEP is set out in the Explanatory Notes to Resolution 4 above. As a consequence,
the Company is required to obtain shareholder approval before issuing share Options to Dr Ryan
under the EEP.

Under Chapter 2E of the Corporations Act, a public company cannot give a financial benefit to a
related party unless an exception applies or shareholders have in a general meeting approved the
giving of that financial benefit to the related party in accordance with section 208 of the Corporations
Act.

Dr Ryan, following shareholder approval of Resolution 3, is a related party of the Company due to the
fact she is a director of the Company. The issue of share Options to Dr Ryan constitutes a “financial
benefit” as described in the Corporations Act. Accordingly, the proposed issue of share Options to Dr
Ryan will constitute the provision of a financial benefit to a related party of the Company.

It is the view of the directors that the exemptions under section 211 of the Corporations Act
(remuneration and reimbursement) apply to the proposed option issue pursuant to Resolution 5.
Accordingly, the directors are not seeking shareholder approval under section 208 of the
Corporations Act, although shareholder approval must be obtained pursuant to ASX Listing Rule
10.14.

RESOLUTION 5: Approval of Proposed Issue of Share Options to Dr Jane Ryan (ASX Listing
Rule 10.14)

Resolution 5 seeks shareholder approval for the proposed issue of share Options to Dr Jane Ryan
under the EEP. Resolution 5 is conditional on passing of Resolution 4. If Resolution 4 is not passed,
Resolution 5 will be withdrawn.

Under the Australian Securities Exchange Corporate Governance Principles and Recommendations,
the guidelines for non-executive director remuneration provide that non-executive directors should
normally be remunerated by way of fees, should not participate in schemes designed for
remuneration of executives and should not receive Options. However, in view of the special
circumstances of the Company, namely:

o the Company does not presently have net earnings and its cash is at a premium;

o the Company considers it essential to attract and retain high calibre non-executive
directors and to provide those directors with a competitive level of remuneration;

e align the interests of non-executive directors with the interests of the Company’s
shareholders;

the issue of Options is in the best interests of the Company.

If resolution 5 is passed, the Company will be able to proceed with the issue of share Options to Dr
Ryan under the EEP as part of her total remuneration package. The Board considers that this type
and level of remuneration is consistent with the remuneration practices of similar lifescience
companies. The money paid by Dr Ryan upon exercise of the share Options will be applied towards
general corporate expenses. If resolution 5 is not passed, the Company will not be able to proceed
with the issue and this may require the Board to consider further cash compensation for Dr Ryan.
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The Company proposes to issue share Options to Dr Ryan as follows:

Non-Executive Director | Number of Exercise Period

Share Options

Dr Jane Ryan 500,000 e for 100,000 Options, a 5 year period commencing

from the first anniversary of the date of
acceptance;

e for 100,000 Options, a 5 year period commencing
from the second anniversary of the date of
acceptance;

e for 100,000 Options, a 5 year period commencing
from the third anniversary of the date of
acceptance;

e for 100,000 Options, a 5 year period commencing
from the fourth anniversary of the date of
acceptance; and

e for 100,000 Options, a 5 year period commencing
from the fifth anniversary of the date of
acceptance.

The following information is provided in relation to the terms of the share options and for the
purposes of ASX Listing Rule 10.15:

The share Options will be issued to Dr Jane Ryan;

Dr Ryan is a Director of the Company and standing for election at the Annual General
Meeting in accordance with Resolution 3;

The maximum number of share Options under the EEP as set out in the table above are
500,000 which, upon exercise and payment of the exercise price, are convertible into
500,000 ordinary shares;

Dr Ryan’s total remuneration as a Non-Executive director of Bionomics is $77,000;
No share Options have been previously issued to Dr Ryan;

Each share option will be issued for no consideration and will, if exercised at any time during
the share option exercise period (as described in the table above), entitle Dr Ryan to
subscribe for a fully paid ordinary share in the Company at a price of $0.1687 per share.
The exercise price of $0.1687 per share option is based on a seven (7) day VWAP of the
Company’s shares prior to Dr Ryan’s commencement as a non-executive director. The
Company values this grant at $62,000, per the Black-Scholes model.

If Resolution 5 is approved, the share Options are expected to be issued by 20 December
2020 (and in any event, by no later than 20 November 2021);

The price of the securities is set out in paragraph (f) above;

A summary of the material terms of the EEP are set out in Resolution 4 above;

There is no loan in relation to the acquisition by Dr Ryan;

Details of any share Options and other securities issued under the EEP will be published in
the Annual Report of Bionomics relating to the period in which they were issued, along with a
statement that approval for the issue was obtained under listing rule 10.14

Any additional persons covered by listing rule 10.14 who become entitled to participate in an

issue of securities under the EEP after the resolution is approved and who were not named
in the notice of meeting will not participate until approval is obtained under that rule




0] A voting exclusion statement in respect of this Resolution is set out in the Notice of Annual
General Meeting.

The share Options will not be quoted on the ASX.

The Chair of the Meeting intends to vote all available Proxies in favour of this Resolution

The Board (with Dr Ryan abstaining), recommends that shareholders vote in favour of the
proposed issue of share Options to Dr Ryan.

Adelaide
19 October 2020
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