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Prospectus

Incannex Healthcare Limited
ACN 096 635 246

For a non-renounceable pro rata offer of 1 option to acquire a fully paic
(Loyalty Option) for every 15 Shares held by Shareholders registere
2023 (Record Date) at an offer price of $0.001 per Loyalty Option (Ent

The Entitlement Offer closes at 5.00pm (AEST) on Friday, 26 May 202

This Prospectus also includes the Shortfall Offer.

ENTITLEMENT OFFER INFORMATION

The Entitlement Offer is currently scheduled to close at 5.00pm (AEST) on 26

be received by that time. Details of how to apply for Loyalty Options under the
Entitlement and Acceptance Form accompanying this |

IMPORTANT INFORMATION

Never miss news from Incannex Healthcare Limited
(ASX:IHL) when you join Listcorp.
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deciding whether to apply for Loyalty Options. If after reading this Prospectus
Loyalty Options or any other matter, then you should consult your stockbroke

adviser. An investment in Loyalty Options should be considered higl

NOT FOR RELEASE TO U.S. WIRE SERVICES OR DISTRIBUTION IN THE UNITED STATES
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This Prospectus is an important document and should be read in
professional advice if you have any questions about the Offers un
matter relating to an investment in the Company.

General

This Prospectus is dated 3 May 2023 (Prospectus Date) ar
date. Neither ASIC nor ASX take any responsibility for the c
merits of the investment to which this Prospectus relates.

This Prospectus is a transaction specific prospectus for
continuously quoted securities. It has been prepared in acc
Corporations Act. It does not contain the same level of discl
or “full form” prospectus. In preparing this Prospectus, regarn
the Company is a ‘disclosing entity’ for the purposes of the €
matters may reasonably be expected to be known to investor:
Loyalty Options will not be issued on the basis of this Prosp
the Prospectus Date.

Exemption to
disclosure
and
Entitlement
Offer

In certain circumstances, a listed company may undertake
prospectus if it complies with the disclosure exemption in
Corporations Act and the relief in ASIC Corporations (
Instrument 2016/84.

The Company is unable to rely on these provisions for the Loy
Options to be issued under the Entitlement Offer are a class
Accordingly, the Company is undertaking the Entitlement Off¢

Electronic
prospectus

« A DN O

This Prospectus may be viewed in electronic form at incanne
Zealand investors only.

The electronic version of this Prospectus is provided for infc
copy of the Prospectus may be obtained free of charge on re
contacting the Company. The information on the Company’s\
Prospectus.

Risk factors

Potential investors should be aware that applying for Loyall
risks. The key risk factors of which investors should be awar
Prospectus. These risks together with other general risks app
entities not specifically referred to, may affect the value of S
an investment in the Company should be considered highly s

The information provided in this Prospectus is not investment ¢
situation or particular needs (including financial and taxa
important and should be read in its entiretv. If after readinc

.. Never miss news from Incannex Healthcare Limited
Incannex (ASX:IHL) when you join Listcorp.

Foreign
jurisdictions

This Prospectus is not, and is not intended to constitute, an o
Options in any place or jurisdiction in which, or to any person
make such an offer, invitation or issue.

By applying for Loyalty Options, including by submitting an Application Form or making a
payment using BPAY® (or EFT for New Zealand Shareholders), an Applicant represents and
warrants to the Company (among other representations and warranties set out in Section 3.7)
that there has been no breach of such laws.

The distribution of this Prospectus and accompanying Application Forms (including electronic
copies) outside Australia and New Zealand may be restricted by law and persons who come
into possession of these documents should cbserve any such restrictions.

Any failure to comply with such restrictions may contravene applicable securities laws. The
Company disclaims all liability to such persons. Please refer to Section 2.17 for further
information.

Important
information
for New

Warning Statement

The Entitlement Offer to New Zealand investors is a regulated offer made under Australian and
New Zealand law. In Australia, this is Chapter 8 of the Corporations Act and regulations made

Prospectus
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Zealand
investors

under that Act. In New Zealand, this is subpart 6 of Part 9 o

Act 2013 and Part 9 of the Financial Markets Conduct Regule

The Entitlement Offer and the content of this Prospectus are p
rather than New Zealand law. In the main, the Corporation
under that Act set out how the Entitlement Offer must be mac

There are differences in how financial products are regul
example, the disclosure of fees for managed investment

Australian regime.

The rights, remedies, and compensation arrangements avail:
Australian financial products may differ from the rights,
arrangements for New Zealand financial products.

Both the Australian and New Zealand financial markets
responsibilities in relation to the Entitlement Offer. If you nee
Entitlement Offer, please contact the Financial Mart
(http:/f'www.fma.govt.nz). The Australian and New Zealand
seftle your complaint.

The taxation treatment of Australian financial products is nc
financial products.

If you are uncertain about whether this investment is appropr
advice of a financial advice provider.

The Entitlement Offer may involve a currency exchange risl
products is not New Zealand dollars. The value of the finan
according to changes in the exchange rate between that cur
These changes may be significant.

If you expect the financial products to pay any amounts in a «
dollars, you may incur significant fees in having the funds cr
Zealand in New Zealand dollars.

If the financial products are able to be traded on a financial
trade the financial products through that market, you will he
participant in that market to sell the financial products on yoi
market does not operate in New Zealand, the way in which the
of participants in that market, and the information available to
and trading may differ from financial product markets that ope

Notice to
nominees
and
custodians

Shareholders resident in Australia and New Zealand holding ¢
are resident in other jurisdictions are responsible for ensu
Options does not breach regulations in the relevant jurisdictic

Publicly
available

Information about the Company is publicly available and can
(including the ASX website at www.asx.com.au). The content

Never miss news from Incannex Healthcare Limited
(ASX:IHL) when you join Listcorp.

before making a decision whether or not to invest in the Ci
Options.

The Company has not authorised any person to give .., . e R
representation in connection with an Offer which is not contained in this Prospectus Any such
extraneous information or representation may not be relied upon as having been autharised
by the Company in connection with this Prospectus.

Taxation
implications

The Directors do not consider it appropriate to give Shareholders advice regarding the taxation
consequences of applying for Loyalty Options under this Prospectus.

The Company, its advisers and its officers do not accept any responsibility or liability for any
such taxation consequences to Shareholders. As a result, Shareholders should consult their
professional tax adviser in connection with applying for Loyalty Options under this Prospectus.

Forward-
looking
statements

This Prospectus contains forward-looking statements which are identified by words such as
‘may’, ‘could’, ‘believes’, ‘estimates’, ‘targets’, ‘expects’, or ‘intends’ and other similar words
that involve risks and uncertainties.

Prospectus
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These statements are based on an assessment of present ect
and on a number of assumptions regarding future events ar
this Prospectus, are expected to take place.

Such forward-looking statements are provided as a general gi
of future performance and involve known and unknown risks
other important factors, many of which are beyond the contr
and management. Actual outcomes may differ materially from
expressed or implied in any forward-looking statement in this

The Company cannot and does not give any assurance t
achievements expressed or implied by the forward-lookin
Prospectus will actually occur and investors are cautioned not
forward-looking statements. Neither the Company, its related
their respective directors, officers, partners, employees &
representation, assurance or guarantee that the occurrence o
in any of the forward-looking statements in this Prospectus
please note that past performance should not be relied upor
guarantee of future performance.

The Company has no intention to update or revise forward-I
prospective financial information in the future, regardless of
events or any other factors affect the information contained i
required by law.

Key risks associated with an investment in the Company are
other factors could cause actual results to differ materially fro

Disclaimer No person is authorised to provide any information or to make
with the Offers that is not contained in this Prospectus. Any ir
contained in this Prospectus may not be relied upon as
Company, its related bodies corporate or affiliates, nor ai
officers, partners, employees and agents in connection with tl

« A DN O

Determination of eligibility of investors for the purposes of the (
to a number of matters, including legal requirements and re
and registry constraints and the discretion of the Company. T
by law, the Company, its related bodies corporate and affiliate
officers, partners, employees and agents expressly disclaim
negligence) in respect of that determination and the exercise

Applications  Applications for Loyalty Options offered by this Prospectus ¢
with the instructions on the accompanying Application Form
this Prospectus and on the accompanying Application Form
Offer.

By returning an Application Form, lodging an Application Forn
arranging for payment of Loyalty Options in accordance with tl

Crrmn am Anndicant cclbnmssdadane that thao haoen rmmmiend e

.. Never miss news from Incannex Healthcare Limited
Incannex (ASX:IHL) when you join Listcorp.

Meaning of Capitalised terms used In this Prospectus are defined n the (
terms
Rounding Any discrepancies between fotals and sums and ComMpoNL. e v cavivo voramou wr wne

Prospectus are due to rounding.

Time All references to time in this Prospectus are references to AEST, unless otherwise stated.

Prospectus
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Key offer information

Indicative timetable for Entitlement Offer

Announcement
Announcement of Entitlement Offer

Lodgement
Prospectus lodged with ASX and ASIC

Ex-date

Ex-date (date from which Shares begin trading without the right to participate
the Entitlement Offer)

Record Date

Record Date (to identify Shareholders entitled to participate in the Entitlemen
Offer)

Despatch of Prospectus and Application Forms
Prospectus and Application Forms sent to Eligible Shareholders

Opening Date
Offers open (Opening Date)

Extension date
Last day to extend the Closing Date

Closing Date
Offers close (Closing Date)

Shortfall notice
Notice to ASX of Entitlement Offer Shortfall

« A DN O

Entitlement Offer — Issue
Loyalty Options issued under the Entitlement Offer

Note: The above dates are indicative only and subject to change. The Company may va
whether to close an Offer early, extend an Offer, or accept late Applications, either genel
extension of the Closing Date will have a consequential effect on the anticipated date for
Directors also reserve the right not to proceed with the whole or part of the Offers at any
Options. In that event, the relevant Application Monies will be returned without interest.

Application and apply for Loyalty Options under an Offer are encouraged to do so as soc

.. Never miss news from Incannex Healthcare Limited
Incannex (ASX:IHL) when you join Listcorp.
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Offer

Entitlement

1 Loyalty Option for every 15 Sh

Price per Loyalty Option under the
Entitlement Offer

Shortfall Offer

Eligible Shareholders can also aj
excess of their Entitlement, unde
and issue of the Shortfall Loyalt
discretion to place any Shortfall |

There is no guarantee that Eligi
any Shortfall Loyalty Options unc

Maximum number of Loyalty Options
offered under the Entitlement Offer

Maximum cash proceeds of the
Entitlement Offer (befare costs and
before the exercise of any Loyalty
Options)

Notes:

1. The figures in the table above assume full subscription under the Entitlement (
2. There is no guarantee that Eligible Shareholders will be allocated any Shortfall

Offer.

Key aspects of the Loyalty Options

Item

Issue Date of Loyalty Options

Issue Price of Loyalty Options

Exercise Price of Loyalty Options

Expiry Date of Loyalty Options

Issue Date of Shares on the exercise of
Loyalty Options

Within 15 business days o
Option Exercise Notice :

Notes:

1. On exercise of a Loyalty Option, the Shareholder will receive 1 new Share and
the Shareholder will receive 1 new Piggyback Option.

Never miss news from Incannex Healthcare Limited

(ASX:IHL) when you join Listcorp.

Item

Issue Date of Piggyback Options

At the same time as new Share:
o1 Loyaltly upluons

Issue Price of Piggyback Options Nil
Exercise Price of Piggyback Options $1.00 per Piggyback Option
Expiry Date of Piggyback Options 1 May 2028

Issue Date of Shares on the exercise of
Piggyback Options

Within 15 business days of the Company receiving a Piggyback
Option Exercise Notice and payment of the Piggyback Option
Exercise Price in cleared funds

Notes:

1. On exercise of a Piggyback Option, the Shareholder will receive 1 new Share.

Prospectus
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Letter to Shareholders

Dear Shareholder,
INVITATION TO PARTICIPATE IN ENTITLEMENT OFFER

On behalf of the Board of Incannex Healthcare Limited (IHL or the Co
Eligible Shareholders to participate in a non-renounceable pro-rata entit
of Loyalty Options.

Entitlement Offer

The Entitlement Offer allows you to apply for 1 Loyalty Option for evel
Date, at an Offer Price of $0.001 per Loyalty Option (Entitlement Offe

'|'I-.- f'\-..-.- o T b - l MEE mm e Az e -
Lurpal y Ib UIIUU‘ILGI\IIIB the Cntitiement O das da way W ¢

=] ne
Shareholders for their support of the Company following a period of
which the Directors believe may have been exacerbated by internatione
fundamentals of the Company.

For this reason, the Offer Price of Loyalty Options is nominal only — at §
per Loyalty Option. Accordingly, the issue of the Loyalty Options tt
meaningful raising of funds by the Company. However, as the Cc
approximately $38 million cash at bank at the date of this Prospectus, {
time to provide Shareholders with this Entitlement Offer.

Shortfall Offer

Any Loyalty Options under the Entitlement Offer that are not applied f
Options. The offer to issue Shortfall Loyalty Options, heing the Shortfal
this Prospectus.

Any Shortfall Loyalty Options applied for by Eligible Shareholders purs
issued at the discretion of the Company’s Board of Directors.

Further information

Full details of the Entitlement Offer and the Shortfall Offer are set out
this Prospectus carefully before deciding whether or not to participate.
contains specific risks which you should consider before making that d
risk factors relevant to an investment in the Company is set out in Se
which you require further information, you should consult your st

Never miss news from Incannex Healthcare Limited
(ASX:IHL) when you join Listcorp.

SUpPpPuUT.

Yours sincerely,

=

Troy Valentine
Chairman

E] Enter Note
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1 Investment Overview

This Section is not intended to provide full information for inves
Loyalty Options offered under this Prospectus. Prospective inwvi
Prospectus in full before deciding whether to apply for Loyalty !

Topic Summary

The Entitlement Offer and Shortfall Offer

What is the The Entitlement Offer is a non-renounce:
Entitlement of one (1) Loyalty Option for every fifteen
Offer? by Eligible Shareholders on the Record

price of $0.001 per Loyalty Options.

Each Loyalty Option is exercisable at $0.2
April 2026. Upon exercise of a Loyalty (
will be issued with one (1) new Share
Option exercised.

Eligible Shareholders will be given the o
up all or part of their Entitlement. Entitl
renounceable.

What is the Eligible Shareholders can also annly for
Shortfall Offer? Options in excess of their Entitlement ui
Offer. The allocation and issue of the
Options is subject to the Board's discre

Shortfall Loyalty Options.

The Shortfall Offer is made on the sa
Entitlement Offer (ie, each Shortfall Loya
issue price of $0.001 and is exercisabl
before 30 April 2026).

There is no guarantee that Eligible She
allocated any Shortfall Loyalty Options u

« A DN @

Offer.
What is the As the Loyalty Options are being offered ¢
nurnneea nf tha nrira {ia &0 001 {nr nna_tanth nf nna ra

'. Never miss news from Incannex Healthcare Limited
Incannex (ASX:IHL) when you join Listcorp.

VAT, uIS wurTparty TUTrIaSTI@anar Tyl
objective of providing long-term supportiv
potential benefit of greater exposure to tr
success of the Company.

The purpose of the Offers is to reward Shareholders for
continuing to support the Company and to provide the
Company with a potential source of additional capital if the
Loyalty Options (and Piggyback Options) are exercised.

Are any Troy Valentine, Joel Latham and Peter Widdows each
Directors intend to apply for their full Entitlement under the Entitlement
participating in  Offer.

the Offers?

Gearge Anastassov and Robert Clark are residents of the
United States. As George Anastassov and Robert Clark are
not Eligible Shareholders, they will not participate in the
Entitlement Offer or the Shortfall Offer.

Section 8.4

Prospectus
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Topic Summary

The Directors will not apply for any Shortfa
Is the No, the Entitlement Offer is not underwritt
Entitlement
Offer

underwritten?

What is the
effect of the
Entitlement
Offer and
Shortfall Offer?

The maximum number of Loyalty Options
under the Entitlement Offer and S
approximately 106 million Loyalty Options

Is the
Entitlement
Offer subject to
a minimum
subscription?

No.

What are the
terms of the
Loyalty
Options?

The Loyalty Options have an exercise pr
and an expiry date of 30 April 2026.

The Loyalty Options will not be quoted on

The terms and conditions of the Loyalty Of
in Section 5.1.

What is my
Entitlement?

Each Eligible Shareholder is entitled to
Loyalty Option for every fifteen (15) Sh
Record Date of 7.00pm (AEST) on 8 May

If you are an Eligible Shareholder, your
out on the personalised Entitlement and .
accompanying this Prospectus.

What is the
Offer Price?

Shareholder
and able to
participate in
the Entitlement
Offer?

The offer price for Loyalty Options appl
Entitlement Offer and the Shortfall Offer is

Never miss news from Incannex Healthcare Limited
(ASX:IHL) when you join Listcorp.

ey T T T RS TS S S S T T TR T S T S TS

(AEST) on the Record Date;
(b) have a registered address in .

E] Enter Note

Zealand or are, in the opinion VI UG wullipalty,
otherwise eligible under all applicable securities
laws to receive an offer of Loyalty Options under

the Entitlement Offer; and

(c) are not in the United States and are not acting for the
account or benefit of a person in the United States.

How do |
accept all or
part of the
Entitlement
Offer?

If you are an Eligible Shareholder and you wish to take up
all or part of your Entittement, you must pay the full
Application Monies via BPAY® by no later than 5.00pm

(AEST) on the Closing Date.

New Zealand based Shareholders will not be able to pay
via BPAY® and will instead need to make payment via EFT,
New Zealand based Shareholders should follow the

Section 3

Prospectus
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Summary

instructions on their personalised E
Acceptance Form.

Can | withdraw
my
application?

Cooling off rights do not apply to an inves

Options under the Entitlement Offer. You
your payment once it has been accepted
to do so in accordance with the Corporatic

Can Eligible
Shareholders
apply for
Loyalty
Options in
excess of their
Entitlement?

The Directors reserve the right to plac
Loyalty Options at their discretion within th
the Closing Date.

Eligible Shareholders may apply for ¢
Options offered under the Shortfall Offer b
relevant section of their personalised
Acceptance Form.

The Shortfall Offer is made on the san
Entitlement Offer (ie, each Shortfall Loyalli
issue price of $0.001 and is exercisable
before 30 April 2026).

There is no guarantee that Eligible Shar
allocated any Shortfall Loyalty Options un
Offer.

Further details of the Entitiement Offer and Shortfall Offe

Can | trade my
Entitlement?

No, as the Entitlement Offer is non-rer
cannot sell or transfer any of your Entitlems
no trading of Entitlements on ASX.

What will be
the effect of
the Entitlement
Offer and
Shortfall Offer
on the control
of the
Company?

The Directors do not anticipate there to
effect on the control of the Company as
Entitlement Offer or the Shortfall Offer.

Never miss news from Incannex Healthcare Limited
(ASX:IHL) when you join Listcorp.

uptions
transferrable?

If you do not exercise your Loyalty Opi
Loyalty Option Expiry Date, these Loye
lapse. In this event, you will not be issued
nor will you be issued any Piggyback Options.

How do |
exercise my
Loyalty
Options?

You will receive a personalised Loyalty Option Exercise
Notice. In order to exercise your Loyalty Options, you must
complete and return the Loyalty Options Exercise Notice to
the Share Registry, with payment of the Loyalty Option
Exercise Price for each Loyalty Option exercised, by the
Loyalty Option Expiry Date.

If you exercise your Loyalty Options then you will also be
granted Piggyback Options. At the time you are granted
Piggyback Options, you will also receive a personalised
Piggyback Option Exercise Notice, allowing you to exercise
your Piggyback Options before the Piggyback Option
Expiry Date.

Section 5.1
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Topic Summary

Must | exercise No.

my Loyalty You do not need to exercise any of your
Options? or you may choose to exercise some, bu
Loyalty Options.

Any Loyalty Options granted to you that a
before the relevant expiry date will lapse.

What are the key risks of taking up my Entitlement?

Risks specific The Loyalty Options being offered under
to the and any Shares issued on their exer
c considered speculative. The general advic

ompany Prospectus has been prepared without tak
the specific personal circumstances of invi

Some of the key risks of investing in th
detailed below. The list of risks is not exhat
details of these risks and other risks ass
investment in the Company are detailed in

(a) Intellectual Property

The Company may be forc
enforce or defend its intellectL
against infringement and una
competitars, and to protect the
secrets. In so doing, the Com|
property may be put at risk of
unenforceable, or limited or na

« A DN @

(b) Medicinal cannabis industry

The medicinal cannabis indus
still relatively new so many sig
arise. These risks include dele
variation of various licences an
impact timeframes and the a
revenue. There are als

associated with the mec
laniclative ranima in Anetralia -~

'. Never miss news from Incannex Healthcare Limited
Incannex (ASX:IHL) when you join Listcorp.

been legalised for medical

continues to be categorised

substance and violations

significant civil or criminal fines and penalties, as
well as potentially losing any licenses issued.
Any such sanction would adversely affect the
operation and financial performance of the
business.

(c) Psychedelic medicine industry in Australia

The industry of psychedelic medicine in Australia
is in its infancy and so very significant risks may
arise in this respect. These risks include the risk
that relevant licences are never obtained or that,
even if obtained, there are significant delays in

Prospectus
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Summary

« A DN O

L)
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(d)

(e)

M

(9)

the grant of such licences. 1
timeframes and the ability to g

Changes in laws and regulati

The Company's operations
various laws, regulations al
Australia and in other jurisdict
Company operates or propose
export to, including laws and re
to health and safety, conduct
the production, managemen
storage and disposal of produ
material used in operations. {
laws or regulations could neg
Company’s competitive pos
industry and the markets in wh

Acceptance of the efficac
cannabis products anc
medicines

Research in Canada, the U
internationally regarding the
viability, safety, efficacy and di
or isolated cannabinoids rem
early stages. There have been
on the benefits of canna
cannabinoids that have bee
anyone. The same applies with
trials and research on psyched

Future research and clinical
opposing conclusions to staterr
existing publications, or could
negative conclusions regard
benefits, viability, safety, efficac
facts and perceptions relats
cannabis and/or psychedelic

A AAdviArm Al ARt e s

Never miss news from Incannex Healthcare Limited

KISKS associatea witn ciinica

Clinical trials are expensive, tin

difficult to design and implemel )

the Company's clinical trials, these are expected
to continue for several years and may take
significantly longer to complete. There is no
guarantee that the outcomes of the Company's
clinical trials will be successful. Further,
regulatory authorities may suspend, delay or
terminate the clinical trials at any time for various
reasons which could have a material adverse
effect on the Company’s business, results of
operations and financial conditions.

Reliance on key personnel and consultants

The Company is largely dependent on the
performance of its management team and
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