SHRIRO HOLDINGS LIMITED (COMPANY)
ACN 605 279 329

Notice of Meeting for
2017 Annual General Meeting

SHRIRO

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the 2017 Annual General Meeting of Shriro Holdings Limited (Shriro or the Company)
will be held at 104 Vanessa Street, Kingsgrove, on Monday, 24 April 2017 at 2:00pm (AEST).

AGENDA ITEMS

1. Financial Report, Directors’ Report and Auditor’s Report

There is no formal resolution required for this agenda item. In accordance with the Corporations Act, the
Financial Report, Directors’ Report and Independent Auditors Report for the year ended 31 December
2016, which are included in the Annual Report, will be laid before the meeting. Shareholders will be
provided with the opportunity to ask questions about the reports.

RESOLUTIONS

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

2. Re-election of Director

That John Ingram, being eligible, be re-elected as a Director of the Company.

3. Adoption of Remuneration Report
To consider and if thought fit pass the following as an advisory resolution:

To adopt the Remuneration Report of the Company for the year ended 31 December 2016 as set out on
pages 17 to 22 of the Annual Report.

Under the Corporations act, this resolution is advisory only and does not bind the Directors or the
Company.

Voting exclusion statement
Resolution 3 - Remuneration Report
The Company will disregard any votes cast (in any capacity) on Resolution 3 by or on behalf of:

a) a member of the Key Management Personnel as disclosed in the Remuneration Report; and

b) a Closely Related Party of those persons.

The notes relating to voting and the Explanatory Memorandum form part of this Notice of Meeting.
By Order of the Board

Date: 21 February 2017

Shane Booth
Company Secretary
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Notes relating to voting

1. ENTITLEMENT TO VOTE

In accordance with Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth), the Board has determined that persons who
are registered holders of shares in the Company as at 7:00 pm AEST
on Friday, 21 April 2017 will be entitled to attend and vote at the
Annual General Meeting as a shareholder. Share transfers registered
after that time will be disregarded in determining entitiements to
attend and vote at the Meeting.

If more than one joint holder of shares is present at the Meeting

(whether personally, by proxy or by attorney or by representative)
and tenders a vote, only the vote of the joint holder whose name
appears first on the register will be counted.

Where voting is conducted on a show of hands, every shareholder
has one vote. Where voting is conducted on a poll, shareholders
have one vote for every fully paid ordinary share held (subject to the
restrictions on voting referred to below).

2. VOTING EXCLUSIONS
Resolution 3 (Adoption of Remuneration Report)

The Company will disregard any votes cast on resolution 3:

e by or on behalf of a member of the Company’s key management
personnel (KMP) named in the Company’s Remuneration Report
for the year ended 31 December 2016 or their closely related
parties, regardless of the capacity in which the vote is cast; or

e as a proxy by a person who is a member of the Company’s KMP
at the date of the Meeting or their closely related parties,

unless the vote is cast as proxy for a person entitled to vote on
resolution 3:

e in accordance with a direction in the proxy form; or

e by the Chairman of the Meeting pursuant to an express
authorisation to exercise the proxy.

3. PROXIES

a. (A shareholder entitled to attend and vote has a right to appoint a
proxy to attend and vote instead of the shareholder. A proxy need
not be a shareholder and can be either an individual or a body
corporate. A shareholder can appoint a proxy by completing
and returning a signed proxy form (see section 4 of these notes
relating to voting, and the enclosed proxy form).

b. A shareholder that 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 no proportion or number
is specified, each proxy may exercise half of the shareholder’s
votes. If both proxies attend the Meeting, then neither may vote
on a show of hands.

c. If a shareholder appoints a body corporate as a proxy, that body
corporate will need to ensure that it:

e appoints an individual as its corporate representative to
exercise its powers at the Meeting, in accordance with
section 250D of the Corporations Act; and

e provides satisfactory evidence of the appointment of its
corporate representative prior to commencement of the
Meeting.

2 SHRIRO HOLDINGS LIMITED NOTICE OF MEETING 2017

d. If you wish to indicate how your proxy should vote, please mark
the appropriate boxes on the proxy form. If you do not direct
your proxy how to vote on a particular item of business, you are
authorising your proxy to vote as they decide, subject to any
applicable voting exclusions.

e. (Members of the Company’s KMP (which includes each of
the Directors) and their closely related parties (which includes
spouses and dependents) will not be able to vote as proxy on
resolution 3, unless you direct them how to vote or the Chairman
of the Meeting is your proxy. If you intend to appoint a member
of the KMP (such as one of the Directors) as your proxy, you
should ensure that you direct that person how to vote on
resolution 3.

f.  If you intend to appoint the Chairman of the Meeting as your
proxy, you can direct the Chairman how to vote by marking
the boxes for the relevant resolution (for example, if you wish
to vote “for”, against” or to “abstain” from voting). However, if
you do not mark a box next to resolution 3, then by completing
and returning the proxy form, you will be expressly authorising
the Chairman to vote as they see fit in respect of resolution
3 even though it is connected with the remuneration of the
Company’s KMP.

g If:

e apollis duly demanded at the Annual General Meeting in
relation to a proposed resolution;

e ashareholder has appointed a proxy (other than the
Chairman of the Meeting) and the appointment of the proxy
specifies the way the proxy is to vote on the resolution; and

e that shareholder’s proxy is either not recorded as attending
the Meeting or does not vote on the resolution,

the Chairman of the Meeting will, before voting on the resolution
closes, be taken to have been appointed as the proxy for the
shareholder for the purposes of voting on that resolution and must
vote in accordance with the written direction of that shareholder.

h. (Please note that for proxies without voting instructions that
are exercisable by the Chairman of the Meeting, the Chairman
intends to vote all available proxies in favour of each resolution.

4. PROXY FORM
If you wish to appoint a proxy to act on your behalf, please complete
the accompanying proxy form.

To be effective the proxy form must be received no later than
2:00pm (AEST) on Monday 24 April 2017 at:

Online: www.linkmarketservices.com.au
Mail: Shriro Holdings Limited

C/- Link Market Services Limited

Locked Bag Al4

Sydney South NSW 1235 Australia
Facsimile: +61 2 9287 0309

Email address: registrars@linkmarketservices.com.au



5. CORPORATE REPRESENTATIVES

A body corporate that is a shareholder, or which has been appointed
as a proxy, may appoint an individual to act as its representative

at the Annual General Meeting. The appointment must comply

with the requirements of section 250D of the Corporations Act.

The representative should bring to the Meeting evidence of his or
her appointment, including any authority under which it has been
signed, unless it has previously been given to the Company.

6. VOTING BY ATTORNEY

A shareholder entitled to attend and vote may appoint an attorney to
act on his or her behalf at the Annual General Meeting. An attorney
may but need not be a member of the Company.

An attorney may not vote at the Annual General Meeting unless the
instrument appointing the attorney, and the authority under which
the instrument is signed or a certified copy of the authority, are
received by the Company by 12:00pm on Monday 24 April 2017.

7. QUESTIONS FOR THE AUDITOR

Shareholders may submit written questions to the Company's
Auditor, Deloitte Touche Tohmatsu, if the question is relevant to

the content of Deloitte Touche Tohmatsu’s Audit Report for the

year ended 31 December 2016 or the conduct of its audit of the
Company's Financial Report for the year ended 31 December 2016.

Relevant written questions for the Auditor must be received by the
Company by no later than 5:00 pm (AEST), Friday 21 April 2017.
Please send any written questions to:

Shane Booth
104 Vanessa Street,
Kingsgrove NSW 2208

or
shaneb@shriro.com.au

A list of written questions will be made available to shareholders
attending the Meeting. If written answers are tabled at the Meeting,
they will be made available to shareholders as soon as practicable
after the Meeting.

Explanatory
Memorandum

THIS EXPLANATORY MEMORANDUM HAS BEEN
PREPARED TO HELP SHAREHOLDERS UNDERSTAND THE
ITEMS OF BUSINESS AT THE FORTHCOMING ANNUAL
GENERAL MEETING.

1. ANNUAL FINANCIAL REPORT, DIRECTORS’ REPORT
AND AUDITOR’S REPORT

The Corporations Act requires:
e the reports of the Directors and Auditors; and

e the annual Financial Report, including the Financial Statements
of the Company for the year ended 31 December 2016,

to be laid before the Annual General Meeting. Neither the
Corporations Act nor the Company’s Constitution requires a vote of
shareholders on the reports or statements. However, shareholders
will be given an opportunity to raise questions or comments on the
management of the company.

Also, a reasonable opportunity will be given to shareholders as

a whole at the Meeting to ask the Company’s Auditor questions
relevant to the conduct of the audit, the preparation and content
of the Auditor’s Report, the accounting policies adopted by the
Company in relation to the preparation of the financial statements
and the independence of the Auditor in relation to the conduct of
the audit.

2. RE-ELECTION OF JOHN INGRAM

Mr Ingram was appointed to the Board on 14 April 2015 and has
extensive experience in a number of manufacturing and distribution
industries. Mr Ingram was Chief Executive Officer of Crane Group
Limited from 1990 until his retirement from that role in 2004.

Mr Ingram is presently Chairman of Nick Scali Limited and is a
non-executive Director of Australian Super.

The Board intends to vote all undirected proxies in favour of this
Resolution.

Recommendation

The Board (with John Ingram abstaining) recommends that
shareholders vote in favour of the re-election of John Ingram.

3. ADOPTION OF REMUNERATION REPORT

Shareholders will have a reasonable opportunity at the Meeting

to ask questions about or make comments on the Remuneration
Report. The Remuneration Report on pages 17 to 22 of the
Company’s 2016 Annual Report sets out the remuneration policies
of the Company and reports on the remuneration arrangements

in place for the Company’s KMP during the year ended

31 December 2016.

As prescribed by the Corporations Act, the vote on the adoption

of the Remuneration Report is advisory only and does not bind the
Directors or the Company. However, the Board will take the outcome
of the vote and discussion at the Meeting into account in setting
remuneration policy for future years.

Recommendation

The Board recommends that shareholders vete in favour of the
adoption of the Remuneration Report.



4. HOW TO GET TO THE ANNUAL GENERAL MEETING

Shriro is located at 104 Vanessa Street, Kingsgrove. The meeting will be held in the showroom which is to the left once you enter the building.
If you are travelling from the city, then Shriro is within walking distance from Kingsgrove train station.
L Sydney Automobiles Pty e®
30
|
£ 6 min
304 500 m
— . ®

Bankwest Business

3
]
=
=
2
a
a
Banking Centre S 6

15 1

Kingsgrove Station Q"
& Kennards Self 959 ©
Storage Kingsgrove

_,-:-.fﬂ

55

B

1
LOT 20 o1 1 Kefi Greek Tavern &
Souvlaki Bar Kingsgrove

LOT 19

229
Thiess K
*

2314
3
,#‘ One Clementine 14
- & Casual Dining ¥, S
@ , 1 235
“. .\}& ‘ 2 ﬂ Sapore Di Népoli
Omega Appliances / E 5 i
Shriro Australla PRy é%%-a ' All Good Things Eatery w
& » &,3(\ Woolworths Kingsgrove
- L ]

-

[ ]
®0y grosoe 808 ® @ ¢ [

241

Melthouse Pizza

SHRIRO



S,

ACN 605 279 329

SHRIRO

Q.
LL
[—
(7]
Q.
LLl
[
(7¢)

PROXY FORM

Shriro Holdings Limited

LODGE YOUR VOTE

@] ONLINE
""" www.linkmarketservices.com.au

~ BY MAIL
Shriro Holdings Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

BY FAX
=1 61292870309

BY HAND

Link Market Services Limited
1A Homebush Bay Drive, Rhodes NSW 2138;

ALL ENQUIRIES TO
Telephone: 1300 554 474~ Overseas: +61 1300 554 474

X99999999999

1/We being a member(s) of Shriro Holdings Limited and entitled to attend and vote hereby appoint:

APPOINT A PROXY

the Chairman of the
Meeting (mark box)

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

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 Annual General Meeting of the Company to be held at 2:00pm on Monday, 24 April 2017
at 104 Vanessa Street, Kingsgrove, Sydney (the Meeting) and at any postponement or adjournment of the Meeting.

Important for Resolution 3: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not indicated
your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolution 3, even though
the Resolution is connected directly or indirectly with the remuneration of a member of the Company’s Key Management Personnel (KMP).

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

VOTING DIRECTIONS

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

Resolutions

2 Re-Election of John Ingram as a
Director of the Company

3 Adoption of Remuneration Report

For Against Abstain*

* If you mark the Abstain box for a particular ltem, 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.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED

Shareholder 1 (Individual)

Sole Director and Sole Company Secretary

Joint Shareholder 2 (Individual)

Joint Shareholder 3 (Individual)

Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, all shareholders must 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).

SHM PRX1701C



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.

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, including where the Resolution is connected directly or indirectly
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

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 itemyour
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attendsthe
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 bothitogether.

To appoint a second proxy you must:

(@) on each of the first Proxy Form andthe second Proxy Form state the
percentage of your voting rights@r 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 votés will be disregarded; and

(b) return both formsstogether.

SIGNING INSTRUCTIONS
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 morgfthan one name, all
sharehelders must sign.

Power of Attorney: to sign under Power ofdAttorney, you must lodge the
Power of Attorney with the registry. If yorhave 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 thelgompany 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 2007) 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.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative”
should 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.

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 2:00pm on Saturday,
22 April 2017, 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:

ONLINE

www.linkmarketservices.com.au

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting*anthfollow the prompts to
lodge your vote. To use the online ledgement facility,
shareholders will need their#“Holder Identifier?,(Securityholder
Reference Number (SRN)or Holder IdentificatiomNumber (HIN)
as shown on the front‘of the Proxy Form).

E BY MAIL

Shriro Holdings Limited

C/- LinkMarket Seryices Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+612 9287 0309

“ BY HAND

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

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

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