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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. 
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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 Retail 
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 
Entitlement 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 
Entitlement Offer for Eligible Retail 
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 
Oversubscription 
Facility 

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

 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 8 

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 Entitlement 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.1  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 Entitlement 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 Entitlement 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. 

 

 

1 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: 

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

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

 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 

 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, I encourage you to consider this investment 
opportunity and thank you for your ongoing support of Bionomics. 

Yours faithfully 

 
Dr Errol De Souza 
Executive Chairman 
Bionomics Limited 
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4 Summary of options available to you 

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

(a) take up all of your Entitlement and also apply for additional New Shares under the 
Retail Oversubscription Facility; 

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

(c) take up part of your Entitlement and allow the balance to lapse, in which case you 
will receive no value for those lapsed Entitlements; or 

(d) do nothing, in which case your Entitlement will lapse and you will receive no value 
for those lapsed Entitlements. 

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 
Entitlement.  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. F
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Options available to you Key considerations 

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

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 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 
Entitlement.  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 Entitlement 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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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 
Entitlement 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 
entitlements 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 Entitlement.  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 Entitlement 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). 
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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 Retail 
Oversubscription Facility would be as follows: 

 

Existing Shares held at the Record Date 1,254  

Entitlement ratio 
1 New Share for every 12.54 Existing 
Shares held at the Record Date 

Entitlement to New Shares 100  

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

100  

Total number of New Shares you can apply 
for 

200  

Application Monies received by Bionomics in excess of the amount in respect of your 
Entitlement (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 
for in. 

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

(h) 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; 

(i) 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; 

(j) 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; 

(k) 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; 

(l) 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; 

(m) 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; 

(n) 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; 

(o) 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; 

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

(q) 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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(r) 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 Entitlement Offer or for additional New Shares under the Retail 
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. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 20 

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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Corporations Act 2001 

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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7 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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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 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 Entitlement 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. 
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 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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 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. 

 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 Definition 

$ or A$ or AUD or dollars 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 Definition 

Eligible Shareholder 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 Legal Advisor 

Bionomics Limited 

31 Dalgleish Street 

Thebarton SA 5031 

 

Johnson Winter & Slattery  

Level 9, 211 Victoria Square 

Adelaide SA 5000 

Share Registry  

Computershare Investor Services Pty Ltd 

Level 5, 115 Grenfell Street 

Adelaide SA 5000 
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