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MAYNE PHARMA GROUP LIMITED 
 

CLAWBACK POLICY 
 
1. PURPOSE 

1.1 This Clawback Policy (Policy) establishes the framework under which Mayne Pharma Group Limited 
(Company) may apply Clawback in respect of incentive compensation paid or granted to Participants 
(as defined below). 

1.2 The Policy is designed to: 

(a) reinforce the alignment of incentive compensation outcomes with the Group's performance, 
values, risk management framework and the long-term interests of its shareholders; 

(b) allow for the performance and/or conduct of Participants to be reflected in incentive 
compensation outcomes, including where discovered after incentive compensation has been 
paid, delivered or granted; 

(c) protect the Group, the Company's shareholders, and other stakeholders from the adverse 
consequences of misconduct, material risk failures, and financial restatements; 

(d) deter conduct that is inappropriate, unethical, or inconsistent with the Company's Code of 
Conduct and corporate policies; and 

(e) ensure the Company retains meaningful rights to recover amounts in respect of Incentive 
Compensation where an Adjustment Event has occurred. 

1.3 This Policy operates in conjunction with the Company's Omnibus Equity Incentive Plan Rules (or such 
similar long-term incentive plan rules as approved by the Board from time to time), any Short Term 
Incentive Plan and any other incentive plan rules (collectively, Plan Rules). To the extent of any 
inconsistency, the Board retains discretion to determine which provision applies in those 
circumstances. This Policy supplements and does not limit any rights conferred on the Company under 
the Plan Rules. 

2. DEFINITIONS 

2.1 In this Policy, unless the context otherwise requires: 

Term Meaning 

Adjustment Event An event or circumstance described in Section 5 of this Policy that may give rise 
to the application of Clawback. 

Applicable Law  Any one or more or all, as the context requires of: 

a) the Corporations Act 2001 (Cth) (Corporations Act); 

b) the ASX's listing rules; 

c) the Company's constitution (Constitution); 

d) the Income Tax Assessment Act 1936 (Cth) and the Income Tax 
 Assessment Act 1997 (Cth); and 

e) any other legal requirement that applies to the Plan Rules, this 
 Policy or a Participant's employment or engagement. 
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ASX ASX Limited or the financial market it operates, as the context requires 

Award  Any award or grant in respect of any Incentive Compensation under any of the 
Plan Rules. 

Board The board of directors of the Company. 

Clawback The recovery by the Company of an amount in respect of Incentive 
Compensation that has already been paid, exercised, vested or delivered to a 
Participant, as further described in Section 4 of this Policy. 

Group  The Company and the Company's subsidiaries (as that term is defined in Division 
6 of Part 1.2 of the Corporations Act and any other entity declared by the Board 
to be a member of the group.  

Group Entity  Any entity within the Group. 

Incentive 
Compensation 

All forms of performance-based or variable compensation, including STI, LTI, 
deferred cash, cash and non cash bonuses, equity awards (including 
performance rights, options, and restricted shares), sign on awards, retention 
awards and any other incentive payments or grants made under or outside of 
any Plan Rules. 

LTI Long-term incentive awards granted under the Plan Rules or such other long-
term incentive plan rules adopted by the Board. 

Participant Any person who is or has been granted or paid Incentive Compensation by the 
Company, including current and former employees, consultants or contractors 
of the Group, regardless of seniority or role. 

RPC The Remuneration and People Committee of the Board. 

STI Short-term incentive awards, whether cash or otherwise, paid or payable to 
Participants in respect of a performance period. 

 

3. SCOPE 

3.1 This Policy applies to all current and former employees, consultants or contractors of the Group, 
regardless of their role, seniority, or location. 

3.2 This Policy covers all forms of Incentive Compensation that that has already been paid, vested, 
exercised or delivered. 

3.3 This Policy applies to Participants regardless of whether they remain employed, engaged or contracted 
at the time a determination is made by the Board to apply Clawback in respect of an Adjustment Event 
(see also Section 6 of this Policy — Treatment of Leavers). 

3.4 This Policy applies in addition to, and does not limit, any rights conferred on the Company under the 
Plan Rules, any applicable employment agreement, contractor agreement or other contractual 
arrangement or Applicable Law. 
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4. CLAWBACK — RECOVERY OF PAID INCENTIVE COMPENSATION 

4.1 The Board may apply Clawback if it reasonably determines that such action is warranted in the context 
of an Adjustment Event to ensure no benefit is derived by the Participant that could be considered 
unfair, inappropriate or in breach of any Applicable Law. 

4.2 Clawback may be applied in respect of Incentive Compensation paid, vested or delivered during the 
three (3) year period immediately preceding the date on which the Board determines to apply 
Clawback in respect of an Adjustment Event or such longer period as may be determined by the Board 
in exceptional circumstances (including where a Participant has engaged in fraud, criminal conduct, 
deliberate misconduct or deliberate concealment). 

4.3 The Clawback amount may: 

(a) be up to 100% of the amount or value of Incentive Compensation paid to, received by or 
delivered to a Participant, including without limitation: 

(i) all or part of the net proceeds of sale where shares acquired in respect of Incentive 
Compensation have been sold; and/or 

(ii) any dividends (or dividend equivalent payments) received in respect of Awards or 
Incentive Compensation. 

4.4 In determining the extent to which Clawback should be applied, the Board may have regard to such 
factors as it considers appropriate, including without limitation: 

(a) the nature, severity and duration of the Adjustment Event including whether it is repeated or 
cumulative in nature; 

(b) the Participant's direct or indirect responsibility for the Adjustment Event, having regard to 
their seniority and the scope of their role; 

(c) any financial or reputational loss or harm suffered or likely to be suffered by the Company; 
and 

(d) any other factors the Board considers relevant in the circumstances. 

4.5 Once the Board has determined that Clawback should be applied, the Company will provide written 
notice to the relevant Participant. Such notice will include: 

(a) the Clawback amount or value or impacted Incentive Compensation; 

(b) the reasons for the Clawback determination; and 

(c) the method by which the Company intends to effect recovery (see Section 7 of this Policy). 

4.6 The Company's entitlement to apply Clawback is not contingent on any prior application or non 
application of malus. 

5. CLAWBACK ADJUSTMENT EVENTS 

5.1 The Board may determine to apply Clawback in respect of a Participant where in the reasonable 
opinion of the Board:  

(a) a Participant at any time: 

(i) acts, or has acted, fraudulently or dishonestly or made a material misstatement or 
omission on behalf of any Group Entity; 
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(ii) has engaged in serious misconduct or negligence (including recklessness or wilful 
indifference), including (without limitation) where that may lead to significant 
adverse outcomes; 

(iii) acts, or fails to act, in a way that involves or does, or could reasonably, lead or 
contribute to significant failure of financial or non-financial risk management or that 
breaches minimum risk and compliance standards; 

(iv) is responsible for or materially causes or contributes to material financial losses, 
including where these occur as a result of the Participant acting outside the Group’s 
agreed risk policy; 

(v) acts, or fails to act, in a way that could reasonably be regarded to have contributed 
to, or is likely to contribute to, material reputational or financial damage to any 
Group Entity (including in respect of a Group Entity's financial statements or external 
reporting requirements) or cause significant adverse outcomes for customers, 
employees or counterparties of any Group Entity; 

(vi) has failed to comply with, or is in breach of, any of his or her material duties or 
obligations to any Group Entity (including acting in material breach of the terms of his 
or her employment or any restrictive covenant);  

(vii) has failed to comply with, or is in breach of, any of the Group's risk management 
policies which has resulted in or will likely result in material reputational or financial 
damage to any Group Entity (including in respect of a Group Entity's financial 
statements or external reporting requirements); 

(viii) is convicted of an offence or has a judgment entered against them in connection with 
the 'affairs' (as defined in section 53 of the Corporations Act) of any Group Entity; 

(b) a Participant has retained an Award, or a Participant’s Award has been treated in a particular 
manner, on the Participant ceasing to be employed within the Group and the Board 
subsequently becomes aware of circumstances in existence prior to the time that the 
Participant’s employment within the Group ceased which, had the circumstances been know 
at that time would, in the reasonable opinion of the Board, have resulted in the Award being 
forfeited or the Award being treated in a different manner; 

(c) there is a material misstatement in, or omission from, the Company’s financial statements or 
external reporting requirements, or a misstatement concerning the satisfaction of a vesting 
condition or exercise condition applicable to an Award (in each case whether intentional or 
inadvertent), which results in a Participant obtaining an Award, an Award vesting or a dealing 
restriction in relation to an Award granted under the Plan being lifted, where, in the 
reasonable opinion of the Board, such Award would not have been obtained or vested, or 
such restriction would not have been lifted (as applicable) but for that misstatement or 
omission; 

(d) all or part of the initial Award is no longer justified having regard to information or 
circumstances which have come to light after a grant of an Award was made (including 
without limitation an error or misstatement of criteria on which the Award was based); or 

(e) any other circumstance specified in any invitation letter, offer or Award relating to Incentive 
Compensation likely warrant the Board making a determination that Clawback should be 
applied. 

5.2 If an Adjustment Event affects the Group, the Board will consider the extent to which individual 
Participants were directly or indirectly responsible for the Adjustment Event, having regard to such 
matters as the Board determines, including without limitation their seniority, role, and scope of 
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responsibilities. Without limitation, the Board may determine to apply Clawback on a cohort basis 
(across a defined group of affected Participants), even where no single Participant can be identified as 
solely responsible. Cohort wide Clawback may be applied concurrently with Clawback affecting 
specific Participants. 

5.3 The Board retains discretion to determine, on a case-by-case basis, whether a particular event or 
circumstance affecting the Group or a Participant constitutes an Adjustment Event for the purposes of 
this Policy. 

6. TREATMENT OF LEAVERS 

6.1 This Policy applies to former employees, consultants, contractors and other former Participants where 
an Adjustment Event occurred, or the circumstances giving rise to an Adjustment Event arose, during 
the period of their employment, engagement or contract, regardless of whether: 

(a) the individual's employment, engagement or contract has since terminated; 

(b) the termination was voluntary (resignation) or involuntary (including redundancy, retirement, 
or termination with or without cause); or 

(c) the individual has received or is receiving severance, redundancy, retirement, or other 
termination related payments. 

6.2 The Company's rights under this Policy to apply Clawback survive the termination of a Participant's 
employment, engagement or contract, subject to the 'look back' period set out in Section 4.2 of this 
Policy. 

7. APPLICATION OF CLAWBACK — METHODS OF RECOVERY 

7.1 Where the Board determines to apply Clawback, it may elect to use any method provided for under 
the Plan Rules, including without limitation one or more of the following methods of recovery, as it 
considers appropriate in the circumstances, and subject to Applicable Law: 

(a) Offset against current compensation — deduction from any current or future STI or LTI 
payments, salary, or other amounts owed to the Participant by the Company; 

(b) Cash payment — requiring the Participant to pay the relevant amount to the Company as a 
debt;  

(c) Cancellation or reduction of future Incentive Compensation — reducing, cancelling or 
withholding future grants of Incentive Compensation (including STI and LTI awards) until the 
equivalent amount has been recovered; 

(d) Retention of vested equity — requiring the Participant to surrender vested shares or other 
equity instruments equivalent in value to the amount to be clawed back; 

(e) Legal action — commencing civil proceedings against the Participant to recover Clawback 
amounts, where other methods of recovery are unavailable, insufficient, or refused. 

7.2 Recovery may be effected on a pre-tax or post-tax basis, as determined by the Board acting 
reasonably and Participants will need to obtain their own tax advice in relation to the impact of any 
Clawback.  

8. BOARD DISCRETION 

8.1 The Board has full and final discretion in: 

(a) determining whether an Adjustment Event has occurred; 
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(b) determining what constitutes an unfair or inappropriate benefit and whether such benefit has 
been received by a Participant in connection with their Incentive Compensation; 

(c) determining whether Clawback should be applied in response to or having regard to an 
Adjustment Event; and 

(d) determining the extent of any Clawback to be applied, including the amount, type of Incentive 
Compensation affected and the method of recovery. 

8.2 The Board is not required to demonstrate any financial loss to the Group in order to determine that a 
Participant has received an unfair or inappropriate benefit.  

8.3 The Board may delegate the review, assessment, and recommendation functions (but not the final 
determination) to the RPC and the Board and RPC may take such advice (from persons in the Group or 
externally) as either considers appropriate for the purposes of this Policy. 

8.4 The Board's determinations under this Policy are final and binding. 

9. GOVERNANCE — BOARD AND RPC ROLES 

9.1 The Board has responsibility for: 

(a) approving, and amending this Policy; 

(b) monitoring compliance with this Policy; 

(c) making all final determinations as to whether Clawback should be applied in respect of any 
Participant; and 

(d) overseeing the administration and effectiveness of this Policy. 

9.2 This Policy may not be amended without the prior approval of the Board. 

This Policy was approved by the Board of Directors of Mayne Pharma Group Limited on 20 June 2026 and is 

effective from 20 June 2026. 

 
 


