PepinNini Minerals Limited
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Notice of Extraordinary General Meeting
Explanatory Notes

Date of meeting
1 April 2021
Time of meeting
2:30pm (Adelaide time)
Place of meeting
Unit 6, Level 1
68 North Terrace
Kent Town SA 5067

This Notice of Extraordinary General Meeting should be read
in its entirety. If shareholders are in doubt as to how they
should vote, they should seek advice from their accountant,
solicitor or other professional adviser prior to voting.
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Notice of Extraordinary General Meeting
PepinNini Minerals Limited ACN 101 714 989 (Company) will hold an extraordinary general meeting at
Unit 6, Level 1, 68 North Terrace, Kent Town SA 5067 on 1 April 2021 at 2:30pm Adelaide time (Meeting).
The Explanatory Notes that accompany and form part of this notice of extraordinary general meeting (Notice)
describe the matters to be considered at the meeting.

AGENDA
SPECIAL BUSINESS
Resolution – Approval of share and option issues
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for the
Company to issue 6,250,000 fully paid ordinary shares and 1,200,000 options in accordance with the Share
Purchase Deed, as described in the Explanatory Notes.”
Voting Restriction:
In accordance with the ASX Listing Rules, the Company will disregard any votes cast in favour of this resolution by
or on behalf of Seattle Capital Pty Ltd, Aerobotics Pty Ltd, BR1 Holdings Pty Ltd and any other person or a class of
persons (and any associate of such a person or those persons) who is expected to participate in, or who will obtain
a material benefit as a result of, the issue (except a benefit solely by reason of being a holder of ordinary securities
in the entity). However, this does not apply to a vote cast in favour of the resolution by:
(a)

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

(b)

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

(c)

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


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



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

VOTING AND THE PROXY
For the purpose of determining the voting entitlements at the Meeting, the board has determined that shares in the
Company will be taken to be held by the registered holders of those shares at 6:30pm (Adelaide time) on
30 March 2021. Accordingly, transactions registered after that time will be disregarded in determining entitlements to
attend and vote at the Meeting.
A shareholder who is entitled to attend and cast a vote at the Meeting and who wishes to vote on the resolutions
contained in this Notice should either attend in person, or appoint a proxy or proxies to attend or vote on the
shareholder’s behalf. A proxy form is enclosed with this Notice. The proxy or proxies do not need to be a shareholder
of the Company. A shareholder that is a body corporate may appoint a representative to attend in accordance with
the Corporations Act 2001 (Cth) (Corporations Act).
A shareholder entitled to attend and to cast two or more votes is entitled to appoint two proxies. Where two proxies
are appointed, each appointment may specify the proportion of the shareholder’s voting rights that the proxy may
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exercise. If the shareholder appoints two proxies and the appointment does not specify this proportion, each proxy
may exercise half of the votes able to be cast by the appointing shareholder.
The proxy form (and any power of attorney under which it is signed) must be received at the address below not later
than 2:30pm (Adelaide time) on 30 March 2021 (being 48 hours before the commencement of the Meeting). Any
proxy forms received after that time will not be valid for the Meeting. Shareholders who provide their proxy forms by
fax must make available the original executed proxy form at the Meeting, if called upon to do so.
Completed proxy forms should be sent to the Company as follows:
By mail:

PepinNini Minerals Limited
c/- Link Market Services Limited
Locked Bag A14
Sydney South, NSW 1235 Australia

By hand delivery:

PepinNini Minerals Limited
c/- Link Market Services Limited
1A Homebush Bay Drive, Rhodes, NSW 2000 or
Level 12, 680 George Street, Sydney NSW 2000

By fax:

+61 2 9287 0309

By email:

admin@pepinnini.com.au

DATED THIS 25th DAY OF February 2021
BY ORDER OF THE Board

Pamela Sayers
Company Secretary
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Explanatory Notes
These Explanatory Notes have been prepared to provide shareholders with material information to enable them to
make an informed decision on the business to be conducted at the extraordinary general meeting of the Company.
The directors recommend shareholders read these Explanatory Notes in full before making any decision in relation to
the resolutions. The directors also recommend shareholders read the instructions on the proxy form in full if they
intend to vote by proxy.
SPECIAL BUSINESS

Resolution – Approval of share and option issues
As announced on 8 February 2021 (ASX Announcement Link 1, ASX Announcement Link 2), the Company has
entered into a share purchase deed with Seattle Capital Pty Ltd (ACN 643 688 886) as trustee for the Seattle Trust,
Aerobotics Pty Ltd (ACN 618 811 760) and BR1 Holdings Pty Ltd (ACN 147 267 114) (Vendors) and others
(Share Purchase Deed), pursuant to which the Company has agreed to acquire all of the issued shares in Hillside
Minerals Pty Ltd (ACN 643 886 015) (Hillside) in exchange for the issue of securities in the Company. Hillside has
applied for a number exploration licences in South Australia.
The Applications and Tenements
The exploration licence applications (ELA 2020/00210 and ELA 2020/00175) (Applications) cover 1,129 square
kilometres on the Eyre Peninsula in South Australia, which have both recorded occurrences of kaolin clay.1 Both
tenements the subject of the Applications (Tenements) directly adjoin tenements held by Andromeda Metals Limited
(ASX:ADN), on which JORC 2012 Mineral Resources of kaolin and halloysite have been reported (ASX
announcements 26 November 2020, 29 September 2020 and 11 August 2020).

Figure 1 – Hillside Tenement Locations

1

Open File Envelope No.1940, SML 669, Marble Range, Progress Report to Licence Expiry/Renewal for the period 10/2/1972 to 9/2/1973,
submitted by Blacker Motors Pty Ltd and Abaleen Minerals NL, 1972, Government of South Australia Minerals and Energy Resources.
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During the Company’s initial due diligence, drill hole data from 1,179 drillholes from 14 historical Exploration
Licences and two Special Mining Leases (SML) has been downloaded from SARIG. The data for ELA 2020/175 is
summarised in Figure 2 below.

Figure 2 Historical Exploration Activity Eyre Peninsular Kaolin Project

There were numerous occurrences of kaolin recorded, significantly the Mount Hope deposit first defined by Blacker
Motors and Abaleen Minerals2 in 1971 and now held by Andromeda Metals Limited (ASX:ADN). Andromeda Metals
Limited announced in accordance with the 2012 JORC Code and Guidelines an Inferred Mineral Resource of 18MT
in-situ Bright White Kaolinised Granite yielding 7.5MT of -45micron quality kaolin (ASX announcement of
11 August 2020). Reported within this Mineral Resource were sub domains of ultra-bright high purity kaolin (1.6MT)
and high halloysite-kaolin (0.6MT).
Blacker Motors Pty Ltd and Abaleen Minerals NL also reported the North Block2 kaolin deposit in 1972 outlined on
Figure 2 in the Hillside ELA 2020/00175. North Block will be an attractive drill target as kaolin has been intersected
in historical drilling in 22 boreholes in this deposit of which 15 are located in Hillside ELA2020/00175. Of the 24
historical boreholes reporting kaolin regionally, 17 are within Hillside ELA2020/00175 – the breakdown is 2 at
Kapinnie shown on Figure 2 and 15 in the North Block deposit.. This will be an initial drillling target for the Company
when the Tenements are granted.
The other two Kaolin deposits shown on Figure 2 as reported on SARIG from historical information and located
within Hillside ELA 2020/00175 are:


Riley described as a kaolin/limestone deposit; and



Coulta described as an outcrop occurrence in an area of several council pits developed on weathered Kiana
Granite.

Both these occurrences will be sampled by the Company when the Tenements are granted.3
2

Open File Envelope No.1940, SML 669, Marble Range, Progress Report to Licence Expiry/Renewal for the period 10/2/1972 to 9/2/1973,
submitted by Blacker Motors Pty Ltd and Abaleen Minerals NL, 1972, Government of South Australia Minerals and Energy Resources.
3

The information in this document that relates to the kaolin project has been prepared based on historical and public information compiled by
Suziany Rocha de Souza, a Competent Person who is a Member of the Australasian Institute of Mining and Metallurgy. Ms Suziany Rocha de
Souza is the Head of Geosciences at Future Minerals Insights and is not a full time employee of the Company. Ms Suziany Rocha de Souza has
sufficient experience which is relevant to the style of mineralisation and type of deposit under consideration and to the activity being undertaken to
qualify as a Competent Person as defined in the 2012 Edition of the ‘Australasian Code for Reporting of Exploration Results, Mineral Resources
and Ore Reserves’. Ms Suziany Rocha de Souza consents to the inclusion in the announcement of the matters based on her information in the
form and context in which it appears.
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Key terms of the Share Purchase Deed
The Share Purchase Deed provides for the Company to acquire all of the issued shares in Hillside in exchange for the
issue of 6,250,000 fully paid ordinary shares in the capital of the Company and 1,200,000 unquoted options to acquire
1,200,000 fully paid ordinary shares in the capital of the Company on the terms set out in the Annexure, including an
exercise price of $0.35 per option and an expiry date of 31 December 2021 (Consideration Securities). Each of the
Vendors holds one third of the issued shares in Hillside and the Share Purchase Deed provides for one third of the
Consideration Securities to be issued to each of the Vendors.
The acquisition is to be completed in two stages as follows:
Stage 1
Stage 1 of the acquisition provides for the Company to acquire from the Vendors all of the shares in Hillside
and for the Company to issue to the Vendors 1,750,000 fully paid ordinary shares in the capital of the
Company (Completion Shares). Completion of this stage will occur on the business day after the date of the
Meeting, subject to PNN being satisfied with the results of its final due diligence investigations, there being no
material adverse change in Hillside and the Company being satisfied that it has obtained all approvals,
consents and waivers that it considers are necessary or desirable to give full effect to the Share Purchase
Deed, which includes shareholders passing the Resolution.
The issue of the Completion Shares is not subject to the Tenements being granted.
Stage 2
If and when the Tenements are granted, which the Company expects to occur in mid-2021 if the Applications
are successful, PNN will issue to the Vendors 4,500,000 fully paid ordinary shares (Subsequent Shares) and
1,200,000 unquoted options on the terms set out in the Annexure, including an exercise price of $0.35 per
option and an expiry date of 31 December 2023 (Options).
The Options will be subject to a six month escrow commencing on the date of issue, during which period the
Vendors will be prohibited from disposing of any of the Options, or any shares issued on a exercise of the
Options (other than in accordance with a takeover bid, a scheme of arrangement or with the consent of the
Company).
Concurrently with the issue of the Subsequent Shares and the Options, the Company will enter into a joint
venture agreement with a company to be incorporated by the Vendors (NewCo) in respect of the exploration
of the Tenements, the terms of which have been agreed. The joint venture agreement provides for the
Company to have an 80% interest in the joint venture and NewCo to have a 20% interest. NewCo’s interest
will be free carried until any decision to mine the Tenements. Following a decision to mine being made by the
management committee, NewCo may elect whether it wishes to participate in the mining operations. If
NewCo elects to participate, both parties will be required to contribute to the joint venture expenditure in
accordance with their respective participating share, from time to time, or their interest will be diluted. If
NewCo does not elect to participate, the Company may elect to either acquire NewCo’s interest at fair market
value or convert NewCo’s interest to a 1% net smelter royalty. The Company is the manager and, for so long
as it holds an interest of greater than 50%, is entitled to continue as manager, subject to the occurrence of
specified insolvency events. If a joint venturer’s interest reduces to 10% or less, that interest converts to a 1%
net smelter return royalty. The joint venture agreement contains various other provisions that are common for
joint venture agreements of this nature.
The Share Purchase Deed also:


contains warranties from the Vendors in respect of Hillside, the Applications, the Tenements and information
that has been provided through the acquisition process;



includes a guarantee by two key stakeholders of the Vendors regarding the Vendors’ warranties in respect of
Hillside, the Applications and the Tenements, as well as the Vendors’ performance of their obligations under
the Share Purchase Deed; and



caps the liability of each Vendor under the deed at the higher of $200,000 and the value of the PNN shares
issued to them (calculated based on a 5-day VWAP at the time of each issue).

7
Notice of Extraordinary General Meeting

Capital structure of the Company before and after the issue of the Consideration Securities
The Company’s capital structure before and after completion of the issue of the Consideration Securities (assuming
no other securities are issued between the date of this Notice and the issue of the last of the Consideration Securities)
will be as follows:
Type of security

Before issue of Consideration Securities

After issue of Consideration Securities

Vendors

Others

Total

Vendors

Others

Total

2,695,518

38,905,411

41,600,929

8,945,518

38,905,411

47,850,929

(6.48%)

(93.52%)

(18.69%)

(81.31%)

Unquoted

385,446

12,802,656

1,585,446

12,802,656

options

(2.92%)

(97.08%)

(11.02%)

(88.98%)

3,080,964

51,708,067

10,530,964

51,708,067

(5.62%)

(94.38%)

(16.92%)

(83.08%)

Ordinary shares

Total securities

13,188,102

54,789,031

14,388,102

62,239,031

Why shareholder approval is required for the purposes of ASX Listing Rule 7.1
Resolution 1 seeks shareholder approval pursuant to Listing Rule 7.1 for the issue of the Consideration Securities in
accordance with the Share Purchase Deed.
Listing Rule 7.1 provides that a company must not without shareholder approval (or unless an exception applies),
issue or agree to issue more equity securities during any 12 month period than that amount which represents 15% of
the number of fully paid ordinary securities on issue at the commencement of that 12 month period.
As the issue of the Consideration Securities would cause the Company to exceed this 15% threshold in one or more
12 month periods, the Company is seeking shareholder approval for issue of the Consideration Securities for the
purposes of ASX Listing Rule 7.1. If the Resolution is passed, the issue of the Consideration Securities will not count
towards the 15% threshold in any 12 month period.
The Company provides other specific information required by ASX Listing Rule 7.3 as follows:
(a)

The persons to whom Consideration Securities will be issued
The Consideration Securities will be issued to the Vendors, comprising Seattle Capital Pty Ltd as trustee for
the Seattle Trust, Aerobotics Pty Ltd and BR1 Holdings Pty Ltd, with each of the Vendors to receive one third
of the Consideration Securities to be issued to each of the Vendors.

(b)

The number and class of Consideration Securities
If this Resolution is passed, the Company will issue up to 6,250,000 fully paid ordinary shares and
1,200,000 unquoted options.

(c)

Terms of the Consideration Securities
The Completion Shares and the Subsequent Shares will be fully paid ordinary shares and rank equally with
the existing fully paid ordinary shares on issue. The terms of the Options are set out in the Annexure.

(d)

Timing of the issue of the Consideration Securities and ASX waiver
The Completion Shares will be issued on completion of Stage 1, which is due to occur on the business day
after this Meeting (being 6 April 2021), subject to the conditions outlined above.
The Subsequent Shares and the Options are to be issued on the second business day after the Tenements
are granted. As set out above, the Company expects this to occur in mid-2021, but notes that any decision
regarding the success of the Applications, including the timing of that decision, is to be determined by the
South Australian Department for Energy and Mining. The Company has had preliminary discussions with the
South Australian Department for Energy and Mining regarding the Applications, but does not at this stage
have any further information regarding the timing of the decision regarding the Applications.
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To account for any delay in the processing of the Applications which may occur, the Company has obtained a
waiver from ASX of ASX Listing Rule 7.3.4 regarding of the issue of the Subsequent Shares and the Options,
so as to allow this Notice to not state that all of the Consideration Securities will be issued within three months
after the date of the Meeting. In granting the waiver, ASX imposed the following conditions:

(e)



the Subsequent Shares and the Options are issued within two business days after the granting of the
Tenements (Milestone), and in any event no later than 12 months from the date of the Meeting;



the Milestone is not varied;



for any annual reporting period during which any of the Subsequent Shares and the Options have
been issued or any of them remain to be issued, the Company’s annual report sets out the number of
Subsequent Shares and the Options issued in that annual reporting period, the number of
Subsequent Shares and the Options that remain to be issued and the basis on which the Subsequent
Shares and the Options may be issued;



in any half year or quarterly report for a period during which any of the Subsequent Shares and the
Options have been issued or remain to be issued, the Company must include a summary statement of
the number of Subsequent Shares and the Options issued during the reporting period, the number of
Subsequent Shares and the Options that remain to be issued and the basis on which the Subsequent
Shares and the Options may be issued; and



this Notice contains the full terms and conditions of the Subsequent Shares and the Options, as well
as the conditions of the waiver.

Consideration for the issue of the Consideration Securities
The consideration the Company will receive for the issue of the Consideration Securities is all of the shares in
the capital of Hillside.

(f)

Purpose of the issue of the Consideration Securities
The purpose of the issue of the Consideration Securities is to acquire from the Vendors all of the shares in the
capital of Hillside. No funds will be raised through the issue of the Consideration Securities.

Directors’ Recommendation
The directors of the Company unanimously recommend that shareholders vote in favour of the Resolution.
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Annexure – Terms of Options
1.

Each Option entitles the holder (Holder) to subscribe for one (1) fully paid ordinary share in the capital of the
Company (Share) upon payment to the Company of $0.35 (subject to paragraph 3 of these terms) on or
before 5:00pm (Adelaide time) on 31 December 2023 and will lapse immediately thereafter.

2.

A Holder of an Option will (in their capacity as holder of the option) not be entitled to participate in new issues
of capital that may be offered to holders of Shares during the currency of the Option, unless the holder
exercises the Option before the applicable record date for the new issue.

3.

In the event of any re-organisation (including reconstruction, consolidation, subdivision, reduction or return of
capital) of the issued capital of the Company, the Options shall be reorganised by the Company in the manner
provided for by the ASX Listing Rules, but in all other respects the terms of exercise will remain unchanged.

4.

If there is a bonus share issue to the holders of Shares, the number of Shares over which an Option is
exercisable will be increased by the number of bonus shares which the holder would have received if the
Option had been exercised before the record date for the bonus issue.

5.

The Options shall be exercisable by the delivery to the Company of a notice in writing stating that the Holder
wishes to exercise all or a specified number of the Options held by them and payment to the Company for the
exercise price for the number of Options to be exercised. The Options may only be exercised in increments of
100,000. The exercise of only some Options shall not affect the rights of the Holder in respect of the balance
of the Options held by it.

6.

The legal or a beneficial interest in an Option may not be sold, transferred or otherwise disposed of without
the prior written consent of the board of the Company. This restriction on selling, transferring or disposing of
an Option is in addition to, and not in substitution for, any other restrictions on selling, transferring or disposing
of the Option that the Holder may have agreed to or may agree to.

7.

The Buyer must, subject to the Holder complying with these terms, within ten (10) business days of receipt of
payment of exercise moneys for Options:
(a)

issue such number of Shares to the Holder as are required to be issued in accordance with these
terms; and

(b)

deliver to the Holder (or, if applicable, the Holder's nominee), a CHESS holding statement or issuersponsored holding statement for the Shares issued (of, if the Company is no longer admitted to the
official list of the ASX, a share certificate in respect of the Shares issued).

8.

The Shares issued upon the exercise of Options will, upon their issue, rank equally with, and have the same
voting rights, dividend rights and other entitlements as other Shares.

9.

The Options may be amended by the Company to the extent necessary to comply with the ASX Listing Rules
or any direction of the ASX by the Company providing notice in writing to the Holder of the amendment.

LODGE YOUR VOTE


ONLINE
www.linkmarketservices.com.au

 BY MAIL

ABN 55 101 714 989

PepinNini Minerals Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia



BY FAX
+61 2 9287 0309



BY HAND
Link Market Services Limited
1A Homebush Bay Drive, Rhodes NSW 2138; or
Level 12, 680 George Street, Sydney NSW 2000



ALL ENQUIRIES TO
Telephone: 1300 554 474

Overseas: +61 1300 554 474

PROXY FORM

I/We being a member(s) of PepinNini Minerals Limited and entitled to attend and vote hereby appoint:

APPOINT A PROXY

OR if you are NOT appointing the Chairman of the Meeting
as your proxy, please write the name of the person or
body corporate you are appointing as your proxy

E

or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent
permitted by the law, as the proxy sees fit) at the General Meeting of the Company to be held at 2:30pm (3pm AEDT) on Thursday, 1 April
2021 at Level 1, Unit 6, 68 North Terrace, KENT TOWN, South Australia (the Meeting) and at any postponement or adjournment of the
Meeting.
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

VOTING DIRECTIONS

M
PL

STEP 1

the Chairman of the
Meeting (mark box)

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T
For Against Abstain*

1 Approval of share and option
issues



* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your
votes will not be counted in computing the required majority on a poll.

STEP 3

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED
Shareholder 1 (Individual)

Joint Shareholder 2 (Individual)

Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary

Director/Company Secretary (Delete one)

Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

PNN PRX2101A

*PNN PRX2101A*

SA

STEP 2

Resolutions

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM
YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share
register. If this information is incorrect, please make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY
If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 2:30pm (3pm AEDT)
on Tuesday, 30 March 2021, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Form received after
that time will not be valid for the scheduled Meeting.
Proxy Forms may be lodged using the reply paid envelope or:



DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form.

BY MOBILE DEVICE
Our voting website is designed specifically
for voting online. You can now lodge
your proxy by scanning the QR code
adjacent or enter t he voting link
www.linkmarketservices.com.au into
your mobile device. Log in using the
Holder Identifier and postcode for your
shareholding.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the
Meeting and vote on a poll. If you wish to appoint a second proxy, an
additional Proxy Form may be obtained by telephoning the Company’s
share registry or you may copy this form and return them both together.

SIGNING INSTRUCTIONS

To scan the code you will need a QR code reader application
which can be downloaded for free on your mobile device.

 BY MAIL

PepinNini Minerals Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia



BY FAX
+61 2 9287 0309

BY HAND
delivering it to Link Market Services Limited*
1A Homebush Bay Drive
Rhodes NSW 2138

M
PL

To appoint a second proxy you must:
(a) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of shares applicable to that
form. If the appointments do not specify the percentage or number of
votes that each proxy may exercise, each proxy may exercise half your
votes. Fractions of votes will be disregarded; and
(b) return both forms together.



or

Level 12
680 George Street
Sydney NSW 2000

* During business hours (Monday to Friday, 9:00am–5:00pm)

SA

You must sign this form as follows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, either
shareholder may sign.
Power of Attorney: to sign under Power of Attorney, you must lodge the
Power of Attorney with the registry. If you have not previously lodged this
document for notation, please 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 indicate the office held by signing
in the appropriate place.

QR Code

E

You may direct your proxy how to vote by placing a mark in one of the
boxes opposite each item of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of
voting rights are to be voted on any item by inserting the percentage or
number of shares you wish to vote in the appropriate box or boxes. If you
do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your
vote on that item will be invalid.

ONLINE
www.linkmarketservices.com.au
Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your vote. To use the online lodgement facility,
shareholders will need their “Holder Identifier” - Securityholder
Reference Number (SRN) or Holder Identification Number (HIN).

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative”
must be produced prior to admission in accordance with the Notice of
Meeting. A form of the certificate may be obtained from the Company’s
share registry or online at www.linkmarketservices.com.au.

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

