PayGroup®

21 July 2020

Dear Sharcholders

The Notice of Annual General Meeting of Paygroup Limited (Paygroup or the Company) is
now available at www.edocumentview.com.au/PYG.

Safety of our shareholders and staff is our paramount concern, and therefore, in line with State
Government regulations and ASIC recommendations during the COVID 19 pandemic, we will
hold the 2020 AGM by way of live video conference. There will be no physical meeting.

The consequences of this are as follows:

1.

(98

If you wish to attend the virtual AGM, you must register at
PYG_Meeting@computershare.com.au where you will be provided with a link to enable
you to join the video conference;

We will provide an opportunity to ask questions at the meeting however there may be
connectivity and other issues during the video conference. Therefore, we recommend
that any questions concerning the business of the meeting are submitted to
oliver@ocarton.com.au in advance of the meeting;

Please mute your microphone unless you wish to ask a question;

All resolutions will be determined by way of a poll. The poll will be conducted based on
votes submitted by proxy and by Shareholders who have indicated that they intend to
vote at the Meeting in accordance with the instructions below.

Due to the virtual nature of the Meeting, Computershare, the Company’s share registry,
will be facilitating voting during the Meeting by email. If you wish to cast your vote
during the Meeting, please follow the steps below to register your interest as soon as
possible, and no later than 9:00am (AEST) 27 August 2020.

Step 1: Email PYG_Meeting@computershare.com.au and include your
registered holding name and address.

Step 2: You will receive an email on 26 August 2020 from
PYG_Meeting@computershare.com.au with a link to join the AGM and your
electronic voting card.

Step 3: Return your completed voting card

to PYG_Meeting@computershare.com.au no later than 12:00pm 27 August
2020.

Shareholders are strongly encouraged to lodge a proxy form to vote at the AGM at least
48 hours before the meeting.

Yours sincerely

L C&

Oliver Carton
Company Secretary



Need assistance?

Phone:
1300 850 505 (within Australia)

+61 3 9415 4000 (outside Australia)
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EXPERIENCE PAYS

PayGroup Limited
ACN 620 435 038

Online:
www.investorcentre.com/contact

PYG

MR SAM SAMPLE
FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE

SAMPLEVILLE VIC 3030 v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 10.00am (AEST)
Tuesday, 25 August 2020.

Proxy Form

How to Vote on Items of Business Lodge your Proxy Form: XX

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
piease attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

Corporate Representative

If a representative of a corporate securityholder or proxy is to attend the meeting you
will need to provide the appropriate “Appointment of Corporate Representative” prior
to admission. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it

is important that you keep your SRN/HIN
confidential.
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M&?A,]I\;:SSAMPLE |:| Change of address. If incorrect,
mark this box and make the

}ZHSESSA:B\I\Q/IPF!’_IFESI:II]ELE ET correction in the space to the left.
Securityholders sponsored by a

SAMPLE ESTATE
SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise
your broker of any changes. I

- Proxy Form Please mark

9999999999 I ND

x to indicate your directions

;Z-'.@ Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of PayGroup Limited hereby appoint

the Chairman
of the Meeting —

XX

2 & PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of PayGroup Limited to be held via videoconference on
Thursday, 27 August 2020 at 10.00am AEST and at any adjournment or postponement of that Meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/'we expressly authorise the Chairman to exercise my/our
proxy on Resolution 1 (except where |/we have indicated a different voting intention below) even though Resolution 1 is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from

voting on Resolution 1 by marking the appropriate box in step 2 below.

STEP 2 |tems Of BUSineSS ﬁ PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of David Fagan as a Director

Resolution 3 Approval of additional 10% Placement Capacity

Resolution 4  Ratification of prior issues of Securities

&2

X .
¢
S W

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may

change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime / /
Name Telephone Date

B PYG 266409A EEI

Computershare =+



PAYGROUP LIMITED
ACN 620 435 038
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of the members of PayGroup Limited (PayGroup or
Company) will be held by videoconference, at 10.00am AEST on 27 August 2020.

BUSINESS
FINANCIAL REPORT

To receive and consider the Annual Financial Statements, the Directors’ Report and Audit Report of the
Company and its Controlled Entities for the financial period ended 31 March 2020.

The above documents are contained in the Annual Report. Shareholders who have elected to receive an
electronic copy of the Annual Report can download a copy at www.paygrouplimited.com under the
investors and annual reports tabs. Shareholders who have elected to receive a hard copy of the Annual
Report will receive one with this Notice of Meeting.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass the following non-binding resolution:

That the Remuneration Report contained in the Directors’ Report for the financial period ended 31
March 2020 be adopted.

Short Explanation
The Corporations Act requires listed companies to put to Shareholders at the Annual General Meeting a non-

binding resolution concerning the Remuneration Report which is contained in the Directors’ Report section of
the 2020 Annual Report.

Shareholders will be given an opportunity to ask questions concerning the Remuneration Report at the
Annual General Meeting. As stated, Resolution 1 is non-binding.

YVoting Exclusion Statement

The Company will disregard any votes cast on the proposed resolution for adoption of the remuneration
report by or on behalf of: (a) a Key Management Personnel (KMP) named in the Remuneration Report; or (b)
a Closely Related Party of a KMP, whether the votes are cast as a Shareholder, proxy or in any other capacity.
However, the Company will not disregard a vote cast by a KMP or Closely Related Party of a KMP if it is
cast as a proxy and it is not cast on behalf of a KMP or a Closely Related Party of a KMP. If the proxy is the
Chairman, and the proxy does not specify the way in which the proxy should vote, the Chairman intends to
vote in favour of the resolution.




Important for Resolution 1

If you are KMP or a Closely Related Party of KMP (or are acting on behalf of any such person) and
purport to cast a vote that will be disregarded by the Company (as indicated above), you may be
liable for an offence for breach of voting restrictions that apply to you under the Corporations Act.

RESOLUTION 2 - RETIREMENT OF DIRECTORS BY ROTATION AND BY OPERATION OF
THE CONSTITUTION

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

1.1 That, having retired pursuant to the Constitution of the Company, David Fagan be re-elected as
a director.
Short Explanation

The Company’s Constitution requires one third of the directors (other than the Managing Director) to retire at each
Annual General Meeting, being the directors longest in office since being re-elected by Shareholders at the date of
the Annual General Meeting. Mr Fagan retires under this rule and offers himself for re-election.

Details of Mr Fagan are contained in the Directors’ Report section of the Annual Report.

RESOLUTION 3 — APPROVAL OF ADDITIONAL 10% PLACEMENT CAPACITY
To consider and, if thought fit, to pass the following resolution as a special resolution:

That, for the purposes of ASX Listing Rule 7.14 and for all other purposes, approval is
given for the Company to issue up to that number of Shares equal to 10% of the issued
capital of the Company at the time of issue, calculated in accordance with the formula
prescribed in ASX Listing Rule 7.14.2 and otherwise on the terms and conditions set out in
the Explanatory Statement.

Short Explanation
ASX Listing Rule 7.1A provides that a listed entity such as the Company may seck sharcholder approval at

its annual general meeting to allow it to issue equity securities up to 10% of its issued capital over a period
up to 12 months after its Annual General Meeting. This is in addition to the 15% permitted by ASX Listing
Rule 7.1. That approval is the purpose of Resolution 3.

Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who is
expected to participate in, or who will obtain a material benefit as a result of, the proposed issue (except a
benefit solely by reason of being a holder of fully paid ordinary securities (Shares)), if the resolution is
passed, or any associates of those persons.

However, this does not apply to a vote cast in favour of a resolution by:

e A person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or

e The Chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the Chair to vote on the resolution as the Chair decides; or



e A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:

o The beneficiary provides written confirmation to the holder that the beneficiary s not
excluded from voting, and is not an associate of a person excluded from voting, on the
resolution; and

o The holder votes on the resolution in accordance with directions given by the beneficiary to
the holder to vote in that way.

RESOLUTION 4 — RATIFICATION OF PRIOR ISSUES OF SECURITIES

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an
ordinary resolution:

That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify
prior issues of Securities on the terms and conditions set out in the Explanatory Statement.

Short Explanation

The Company issued Shares to investors before the Meeting, as detailed in the Explanatory Statement.
ASX Listing Rule 7.4 provides that a company may in general meeting by shareholder approval ratify a
previous issue of securities (provided that the previous issue did not breach ASX Listing Rule 7.1) and
those securities will then be deemed to have been made with shareholder approval for the purpose of ASX
Listing Rule 7.1. That approval is the purpose of Resolution 4.

Voting Exclusion Statement
The Company will disregard any votes cast in favour of this resolution by a person who participated in the
issue and any associates of those persons.

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who
participated in the proposed issue, or any associates of that persons.

However, this does not apply to a vote cast in favour of a resolution by:

e A person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with
directions given to the proxy or attorney to vote on the resolution in that way; or
o The Chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in
accordance with a direction given to the Chair to vote on the resolution as the Chair decides; or
e A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
o The beneficiary provides written confirmation to the holder that the beneficiary s not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and
o The holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

By order of the Board:

UL C&

Oliver Carton
Company secretary
Dated: 21 July 2020



NOTES

IMPORTANT: Shareholders are urged to direct their proxy how to vote by clearly marking the
relevant box for each item on the proxy form.

VOTING IN PERSON
To vote in person, attend the Meeting at the time, date and place set out above.

VOTING BY PROXY
To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and
in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, members are advised that:

. each member has a right to appoint a proxy;
. the proxy need not be a member of the Company; and
. a member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify

the proportion or number of votes each proxy is appointed to exercise. If the member
appoints 2 proxies and the appointment does not specify the proportion or number of the
member’s votes, then in accordance with section 249X(3) of the Corporations Act, each
proxy may exercise one-half of the votes.

Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify

the way the proxy is to vote on a particular resolution and, if it does:

e the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that
way (i.e. as directed); and

o ifthe proxy has 2 or more appointments that specify different ways to vote on the resolution —
the proxy must not vote on a show of hands; and

e ifthe proxy is the chair of the meeting at which the resolution is voted on — the proxy must
vote on a poll, and must vote that way (i.e. as directed); and

e ifthe proxy is not the chair — the proxy need not vote on the poll, but if the proxy does so, the
proxy must vote that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

e an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a
meeting of the Company's members; and

e the appointed proxy is not the chair of the meeting; and

e at the meeting, a poll is duly demanded on the resolution; and

e cither of the following applies:
o the proxy is not recorded as attending the meeting;
o the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as
the proxy for the purposes of voting on the resolution at the meeting.



The Chairman of the meeting intends to exercise all available proxies by voting in favour of all
resolutions.

To be valid, the enclosed proxy form and the power of attorney or other authority (if any) under
which it is signed (or a certified copy of it) must be lodged:

a) at the offices of the Share Registry — Computershare Investor Services Pty.
Limited, GPO Box 242, Melbourne, Victoria, 3001, Australia;

b) by faxing it to the Share Registry office on fax number 1800 783 447 (within
Australia) or +61 3 9473 2555 (outside Australia);

c) online: www.investorvote.com.au;

d) for Intermediary online subscribers only (custodians) - electronically at
www.intermediaryonline.com.

not later than 48 hours before the time for commencement of the meeting, being 10.00 am AEST
on 25 August 2020.

OTHER INFORMATION

A person may attend the meeting under an appointment of corporate representative pursuant to section
250D of the Corporations Act or Power of Attorney only if a copy of that duly executed appointment or
Power of Attorney is lodged with the Share Registry or produced prior to the commencement of the
meeting.

The Company has determined that a person's entitlement to vote at the Annual General Meeting
will, in accordance with the Corporations Act, be the entitlement of that person set out in the
register of Shareholders as at 7:00 pm 25 August 2020. This means that any Shareholder
registered at 7:00 pm on 25 August 2020 is entitled to attend and vote at the Annual General
Meeting.

Attorneys should bring with them the original or a certified copy of the power of attorney under
which they have been authorised to attend and vote at the meeting, unless it had already been
provided to the Share Registry.



EXPLANATORY STATEMENT
INTRODUCTION

The purpose of this Explanatory Statement is to provide Shareholders with an explanation of the
business of the meeting and the Resolution proposed to be considered at the Annual General Meeting.

1 FINANCIAL STATEMENTS AND REPORT

At the Annual General Meeting, Shareholders will be given an opportunity to ask questions and
comment on the Directors' Report, Financial Statements and Independent Auditor's Report for the
financial period ended 31 March 2020.

Shareholders who have elected not to receive a hard copy of the Company's 2020 Annual Report
can view or download a copy from the Company's website at www.paygrouplimited.com

The Company's auditors will be present at the meeting and be available to answer questions as to
the conduct of the audit and the auditor's report.

RESOLUTION 1 - REMUNERATION REPORT

In accordance with section 250R(2) of the Corporations Act, listed entities are required to put to
Shareholders at their Annual General Meeting a non-binding resolution concerning the
Remuneration Report which is contained in the Directors’ Report section of the Annual Report.

As stated the resolution is non-binding however if at least 25% of the votes cast on the resolution
at the Annual General Meeting are against adoption of the report, then there are the following
consequences. The Corporations Act was amended in June 2011 to introduce the “two-strikes” rule.
The two strikes rule provides that if at least 25% of the votes cast (excluding KMP and their Closely
Related Parties) on the adoption of the remuneration report at two consecutive AGMs are against
adopting the remuneration report, members will have the opportunity to vote on a Spill Resolution.

A Spill Resolution is a resolution that a separate meeting be called where all Directors other than
the Managing Director retire and can be re-elected.

The Directors recommend that all Shareholders vote in favour of the Remuneration Report.

As stated the Company will disregard any votes cast on the proposed resolution for adoption of the
remuneration report by or on behalf of;

(a) a KMP; or

(b) a Closely Related Party of a KMP.



2 RESOLUTION 2 - RETIREMENT OF DIRECTORS BY ROTATION AND BY
OPERATION OF THE CONSTITUTION

The PayGroup Constitution requires directors appointed during the year to retire and offer themselves
for election at the first AGM following their appointment. The Constitution also requires one third of
directors, other than the Managing Director, to retire at each Annual General Meeting. Those directors
are eligible to be elected by Shareholders.

Mr David Fagan retires under this rule and offers himself for re-election.

The details and experience of Mr Fagan are set out in the Directors’ Report section of the Annual
Report.

The Directors recommend that all Shareholders vote in favour of this resolution.

The Chairman intends to vote open proxies in favour of this resolution.

RESOLUTION 3 - APPROVAL OF ADDITIONAL 10% PLACEMENT CAPACITY
3.1 Introduction

ASX Listing Rule 7.1A provides that an Eligible Entity (as defined and explained below) may seek
shareholder approval by special resolution passed at an annual general meeting to have the capacity to
issue up to that number of Equity Securities (defined below) equal to 10% of its issued capital (10%)
Placement Capacity without using that company’s existing 15% annual placement capacity granted
under ASX Listing Rule 7.1.

An Eligible Entity is one that, as at the date of the relevant annual general meeting:

(a) is not included in the S&P/ASX 300 Index; and
(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a
deferred settlement basis) of $300,000,000.

As at the date of this Notice, the Company is an Eligible Entity as it is not included in the S&P/ASX
300 Index and has a current market capitalisation under $300,000,000.

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or option, an option
over an issued or unissued security, a convertible security, or any security that ASX decides to classify
as an equity security.

Any Equity Securities issued under the 10% Placement Capacity must be in the same class as an
existing class of quoted Equity Securities.

As at the date of this Notice, the Company has only 1 class of quoted Equity Securities being Shares
(ASX: PYG) and the number of Shares that the Company may issue under the 10% Placement Capacity
will be determined in accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (detailed
below) should the Shareholders approve Resolution 3.

The effect of Resolution 3 will be to allow the Company to issue Equity Securities up to 10% of the
Company’s fully paid ordinary securities on issue on the date of issue under the 10% Placement



Capacity during the period up to 12 months after the Meeting, without subsequent Shareholder approval
and without using the Company’s 15% annual placement capacity granted under Listing Rule 7.1.

Note that Resolution 3 is a special resolution. Accordingly, at least 75% of votes cast by Shareholders
present and eligible to vote at the meeting must be in favour of the resolution for it to be passed.

3.2 The number of Shares to be issued

The Number of Shares that the Company may issue under the 10% Placement Capacity will be
calculated according to the following formula:

(AXD)-E
A: is the number of Shares on issue 12 months at the commencement of the relevant period:

e plus the number of Shares issued in the relevant period under an exception in ASX Listing Rule
7.2, other than exceptions 9, 18 or 17;

e plus the number of Shares issued in the relevant period on conversion of convertible securities
within rule 7.2 exception 9 where:

e the convertible securities were issued or agreed to be issued before the commencement of the
relevant period; or

e the issue of, or agreement to issue, the convertible securities was approved, or take under these
rules to have been approved, under rule 7.1 or 7.4;

e plus the number of Shares issued in the relevant period under an agreement to issue securities
within rule 7.2 exception 16 where:

o the agreement was entered into before the commencement of the relevant period; or

e the agreement or issue was approved, or take under these rules to have been approved, under
rule 7.1 or 7.4;

e plus the number of Shares issued in the previous 12 months with approval of holders of Shares
under rules 7.1 or 7.4;

e plus the number of partly paid shares that became fully paid in the previous 12 months;
; and

e less the number of Shares cancelled in the previous 12 months.

D: 1s 10%

E: is the number of Shares issued or agreed to be issued under ASX Listing Rule 7.1A.2 in the 12
months before the date of the issue or agreement to issue that are not issued with the approval of holders
of Shares under ASX Listing Rule 7.1 or 7.4.

33 Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in
relation to this Resolution 3:

3.3.1 Minimum Price

Any Equity Securities issued under rule 7.1A.2 must be in an existing quoted class of the
eligible entity’s quoted securities and issued for a cash consideration per security which is not
less than 75% of the volume weighted average price of Equity Securities in that class, calculated
over the 15 ASX trading days on which trades in that class were recorded immediately before:



the date on which the price at which the Equity Securities are to be issued is agreed by the entity
and recipient of the Equity Securities; or

if the Equity Securities are not issued within 10 ASX trading days of the date in section
4.3(a)(i), the date on which the Equity Securities are issued.

3.3.2 Date of Issue
An approval under this rule 7.1A commences of the date of the AGM at which the approval is
obtained and expires on the first to occur of the following:

the date that is 12 months after the date of the AGM;
the time and date of the entities next AGM;

the time and date of approval by holders of Shares of any transaction under ASX Listing Rules
11.1.20r 11.2.

(10% Placement Capacity Period)

The Company will only issue and allot the Equity Securities during the 10% Placement Period.
The approval under Resolution 3 for the issue of the Equity Securities will cease to be valid in
the event that Shareholders approve a transaction under Listing Rule 11.1.2 (a significant
change to the nature and scale of activities) or Listing Rule 11.2 (disposal of main undertaking).

3.3.3 Risk of economic and voting dilution
Any issue of Shares under the 10% Placement Capacity will dilute the interest of the
Shareholders who do not receive any Shares under the issue.

If Resolution 3 is approved by the Shareholders and the Company issues the maximum number
of Shares available under the 10% Placement Capacity, the economic and voting dilution of
existing Shares would be shown in the table below.

The table below shows the dilution of existing Shares calculated in accordance with the formula
outlined in ASX Listing Rule 7.1A(2), on the basis of the market price of Shares and the
number of Shares on issue as at 16 July 2020.

The table also shows the voting dilution impact where the number of Shares on issue (Variable
A in the formula) changes and the economic dilution where there are changes in the issue price
of Shares issued under the 10% Placement Capacity.

Number of
Shares on Issue Issue Price / $0.0.41 $0.82 $1.23
(Variable A in Share (50% decrease in Issue Issue Price (50% increase in
ASX Listing Price) Issue Price)
Rule 7.1A2)
70,720,875 Shares issued — 7,072,087 Shares 7,072,087 Shares 7,072,087 Shares
(Current 10% voting
Variable A*) dilution

Funds raised $2,899,555.67 $5,799,111.34 $8,698,667.01




106,081,313 Shares issued — 10,608,131 Shares | 10,608,131 Shares 10,608,131 Shares
(50% increase in | 10% voting
Variable A) dilution

Funds raised $4,349,333.51 $8,698.,667.01 $13,048,000.52
141,441,750 Shares issued — 14,144,174 Shares | 14,144,174 Shares 14,144,174 Shares
(100% increase | 10% voting
in Current dilution
Variable A) Funds raised $5,799,111.34 $11,598,222.68 $17,397,334.02

* The number of Shares on issue (Variable A) could increase as a result of the issue of Shares
that do not require Shareholder approval (such as under a pro-rata rights issue or scrip issued
under a takeover offer) or that are issued with Shareholder approval under ASX Listing Rule
7.1.

The above table assumes:

(a) There are currently 70,720,875 Shares on issue. This number excludes any Shares that
may be issued pursuant to resolutions being put to members in accordance with this
Notice of Meeting. It also excludes Shares that might be issued on conversion of
Options. There are currently 2,411,290 Options on issue.

(b) The Company issues the maximum possible number of Shares under the 10%
Placement Capacity.

(c) The calculations above do not show the dilution that any one particular Shareholder will
be subject to. All Shareholders should consider the dilution cased to their own
shareholding depending on their specific circumstances.

(d) This table does not set out any dilution pursuant to approvals under ASX Listing Rule
7.1.

(e) The 10% voting dilution reflects the aggregate percentage dilution against the issued
share capital at the time of issue — this is why the voting dilution is shown in each
example as 10%.

(f) The table does not show an example of dilution that may be caused to a particular
Shareholder by reason of placements under the 10% Placement Capacity, based on that
Shareholder’s holding at the date of the General Meeting.

Shareholders should also note that there are risks that:

(a) the market price of the Company’s Shares may be significantly lower on the issue date
than on the date of the General Meeting; and

(b) the Shares may be issued at a price that is at discount to the market price for those
Shares on the date of issue.

3.3.4 Purpose of Issue under the 10% Placement Capacity

The Company may issue Shares under the 10% Placement Capacity for the following purposes:
as cash consideration for the Acquisition or other acquisitions of new assets and investments
(including expenses associated with such acquisitions), and general working capital of the
Company as non-cash consideration for the acquisitions of new assets and investments.

The Company will comply with its disclosure obligations under ASX Listing Rule 7.1A(4) and
3.10.5A under issue of any Equity Securities.
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3.3.5 Application policy under the 10% Placement Capacity

The recipients of the Shares to be issued under the 10% Placement Capacity have not been dully
determined. However, the recipients of Shares could consist of current Shareholders, or new
investors (or all of them). None of whom will be related parties of the Company.

The Company will determine the recipients at the time of the issue under the 10% Placement
Capacity, by having regard to:

(a) the purpose of the issue;

(b) alternative methods for raising funds available to the Company at that time, including,
but not limited to an entitled issue or other offer where existing Shareholders may
participate;

(c) the effect of the issue of the Shares on the control of the Company;

(d) the circumstances of the Company, including, but not limited to, the financial position
and solvency of the Company;

(e) prevailing market conditions; and

(f) advice from legal, corporate, financial and broking advisers (if applicable).

3.3.6 Previous approval under ASX Listing Rule 7.1A
The Company has previously sought approval from Shareholders under ASX Listing Rule 7.1A
at the 2019 AGM.

During the 12 months prior to the date of this meeting, the Company has not issued any equity
securities under ASX Listing Rule 7.1A.2.

3.3.7 Voting exclusion statement

As stated in the Notice of Meeting, the Company will disregard any votes cast on Resolution 3
by any person who may obtain a benefit, except a benefit solely in the capacity of a holder of
ordinary securities, if the resolution is passed and any associates of those persons. However, the
Company need not disregard a vote if it is cast by a person as a proxy for a person who is
entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the person
chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction
on the Proxy Form to vote as the proxy decides.

As at the date of this Notice of Meeting, the Company has not invited any existing Shareholder
to participate in an issue of Shares under ASX Listing Rule 7.1A. No existing Shareholders will

therefore be excluded from voting on Resolution 3.

The Directors recommend that all Shareholders vote in favour of this resolution

RESOLUTION 4 — RATIFICATION OF PRIOR ISSUES OF SECURITIES
4.1 General
The Company has issued a number of Shares to various parties without Shareholder approval during the

last 12 months. Those parties, the number of Shares, and purposes for the issues, are set out in Schedule
1.
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The Board is allowed to issue up to 15% of its issued capital without Shareholder approval each 12
months under ASX Listing Rule 7.1. The Shares the subject of this Resolution 4 were issued without
Shareholder approval and were within the limit under ASX Listing Rule 7.1.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a company
in general meeting ratifies a previous issue of securities (and provided that the previous issue did not
breach ASX Listing Rule 7.1) those securities will be deemed to have been made with shareholder
approval for the purpose of ASX Listing Rule 7.1.

Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of these
Securities. By ratifying these issues, the Company will retain the flexibility to issue equity securities in
the future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 without the
requirement to obtain prior Shareholder approval.

4.2 Technical information required by ASX Listing Rule 7.4

Pursuant to, and in accordance with, ASX Listing Rule 7.5, the following information is provided in
relation to Resolution 4:

(a) The number of securities issued is set out in Schedule 1;

(b) the issue price of the Securities was as set out in Schedule 1;

(c) the terms of the Securities were as set out in Schedule 1;

(d) the names of the persons to whom the Company issued the Securities were as set out in
Schedule 1;

(e) the funds raised from the issue of the Securities were used for the purposes set out in Schedule
1.
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