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Leaf Resources Limited

ABN: 18 074 969 056

NOTICE OF ANNUAL GENERAL MEETING

Tuesday 20 November 2018
10.00am (AEST)
Boardroom, Level 1, 7 Clunies Ross Court,

Eight Mile Plains, Brisbane, Queensland, Australia



NOTICE OF ANNUAL GENERAL MEETING 2017

The Annual General Meeting (Meeting) of Leaf Resources Limited (Company) will be held at
10:00am (AEST) on Tuesday, 20 November 2018 at Level 1, 7 Clunies Ross Court, Eight Mile Plains,
Queensland for the purpose of fransacting the business set out in this notice (Noftice).

ORDINARY BUSINESS
Item 1: Financial statements and reports

To receive and consider the financial statements, Directors’ report and Auditor’s report for the
Company and its controlled entities for the year ended 30 June 2018.

Note:
This item of business does not require Members to vote on a resolution or to approve these
reports.

Iltem 2: Remuneration report (Resolution 1)

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

““That, for the purpose of section 250R(2) of the Corporations Act and for all other purposes the
remuneration report of the Company for the year ending 30 June 2018 as sef out in the
Company’s 2018 Annual Report be adopted.”

Note:

Under the Corporations Act 2001 (Cth) (Corporations Act), the vote on this resolution is advisory
only and does not bind the Directors or the Company.

ltem 3: Re-election of Director - Mr Matthew Morgan (Resolution 2)
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That, in accordance with Rule 28.6 of the Company’s Constitution and for all other purposes, Mr

Matthew Morgan, who retires by rotation and being eligible, be re-elected as a Director of the
Company.”

ltem 4: Election of Director - Mr Alex Baker (Resolution 3)
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That, in accordance with Rule 28.3 of the Company's Constitution and for all other purposes, Mr
Alex Baker, being a Director appointed with effect from 1 February 2018, be elected as a
Director of the Company.”

SPECIAL BUSINESS

Iltem 5: Approve a past issue of securities (Resolution 4)

To consider and, if thought fit, pass the following resolution as an ordinary resolution:
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"That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Members approve and
rafify the issue of 9,875,194 options to CG Nominees (Australia) Pty Ltd on 4 October 2018 in the
manner and on the terms and conditions contained in the Explanatory Memorandum."

Iltem é: Approval of 10% Additional Capacity (Resolution 5)
To consider and, if thought fit, pass the following resolution as a special resolution:

“That, pursuant to and in accordance with ASX Listing Rule 7.1A and for all other purposes,
Members approve the issue of the number of equity securities permitted under the formula
prescribed in ASX Listing Rule 7.1A.2 and on the terms and conditions set out in the Explanatory
Statement.”

Iltem 7: Approval of proposed issue of options to future Managing Director
(Resolution 6)

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

“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, Members approve the
grant and issue of a total of 2,500,000 options to the Company'’s future Managing Director, Mr
Alex Baker, on the terms and conditions set out in the Explanatory Statement."

DETERMINATION OF ENTITLEMENT TO ATTEND AND VOTE

In accordance with Regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Directors
have determined that persons who are registered holders of Shares in the Company as at 7:00pm
(AEST) on 18 November 2018 will be entitled to attend and vote at the Meeting as a Member.

If more than one joint holder of Shares is present at the Meeting (whether personally, by proxy or
by aftorney or by representative) and tenders a vote, only the vote of the joint holder whose name
appears first on the register will be counted.

On a poll, Members have one vote for every Share held (subject to the restrictions on voting
referred to on page 5).

PROXIES

If you are a Member entitled to aftend and vote, you may choose to appoint a proxy.

The proxy need not be a Member of the Company and may be an individual or a body corporate.
If a body corporate is appointed as a proxy, it must ensure that it appoints an individual as its
corporate representative in accordance with section 250D of the Corporations Act to exercise ifs
powers as a proxy at the Meeting. A Member who is enfitled to cast two or more votes may
appoint two 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 Member's
votes.

If you want to appoint one proxy, please use the form provided. If you want to appoint a second

proxy, an additional voting form may be obtained from the Company’s share registry (refer to the
contact details below) or you may copy the voting form.
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To be effective, the proxy form, together with the original or a certified copy of the power of
aftorney (if any) under which the proxy form is signed, must be received no later than 10:00am
(AEST) on 18 November 2018 (48 hours before the commencement of the Meeting).

Please refer to the enclosed proxy form for completion and lodgement instructions.

If a Member appoints the Chairman of the Meeting as their proxy, expressly or by default, and
they do not direct the Chairman how to vote on a resolution, by completing and returning the
Proxy Form they will be expressly authorising the Chairman of the Meeting to exercise the proxy
and vote as the Chairman sees fit on a resolution.

The Chairman of the Meeting intends to vote undirected proxies in favour of each resolution. If
there is a change to how the Chairman intends to vote undirected proxies, the Company will
make an announcement to the market.

CORPORATE REPRESENTATIVES

A corporation may elect to appoint a representative in accordance with the Corporations Act in
which case the company will require satisfactory written proof of the representative’s
appointment which must be lodged with or presented to the company before admission to the
Meeting.

ADMISSION TO MEETING

Members who will be aftending the Meeting, and not appointing a proxy, are asked to bring the
proxy form to the Meeting to facilitate prompt admission.

Members who will not be attending the Meeting are encouraged to complete and return the
proxy form for each of their holdings of Shares.

If necessary, areplacement proxy form may be obtained from the Company’s share registry (refer
to the contact details below).

QUESTIONS AND COMMENTS BY MEMBERS AT THE MEETING

In accordance with the Corporations Act, a reasonable opportunity will be given to Members to
direct questions to the Chairman about, or to make comments on, the management of the
Company at the Meeting.

Similarly, a reasonable opportunity will be given to Members to ask the Company's external
Auditor, Grant Thornton, questions relevant to:

a) the conduct of the audit;

b) the preparation and content of the Auditor’s report;

c) the accounting policies adopted by the Company in relation to the preparation of its
financial statements; and

d) the independence of the Auditor in relation to the conduct of the audit.

Members may also submit a written question to the Auditor if the questionis relevant to the content
of the audit report or the conduct of its audit of the Company’s financial report for the year ended
30 June 2018. Relevant written questions for the Auditor must be received by the Company or
the Company's share registry no later than 5:00pm (AEST) on 23 October 2018. A list of any such
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questions will be made available to Members attending the Meeting, and the Auditor will either
answer the questions or table written responses at the Meeting. If written responses are tabled at
the Meeting they will be made available to Members as soon as practicable after the Meeting.

Please send any written questions for the Auditor:

o tothe Company’s share registry — refer to the contact details below; or
e to the Company - by fax: +61 (7) 3375 1168, or by email: info@leafresources.com.au,

by no later than 5:00pm (AEST) on 13 November 2018.

CONTACT DETAILS FOR SHARE REGISTRY

Mail: Leaf Resources Limited
C/- Link Market Services Limited
Locked Bag A14
SYDNEY SOUTH NSW 1235

Telephone: + 61 (2) 8280 7454
Facsimile: +61 (2) 9287 0309
Email: reqgistrars@linkmarketservices.com.au

VOTING EXCLUSION STATEMENT

The Company will disregard any votes cast on:

Resolution 1 by, or on behalf of:
a) a member of the key management personnel as disclosed in the remuneration report

(KMP); or
b) a closely related party (CRP) of such a member.

However, the Company need not disregard a vote if it is cast by:

c) a person as proxy for a person who is entitled to vote, in accordance with the written
direction on the proxy form that specifies the way they are to vote; or

d) by the Chairman of the Meeting as proxy for a person who is entitled to vote, and the proxy
form expressly authorises the Chairman to vote even if the resolution is connected directly
or indirectly with the remuneration of a member of the KMP.

Resolution 4 by, or on behalf of:
a) a person who participated in the issue; or

b) any associate of that person.

However, the Company need not disregard a vote if it is cast by a person as proxy for a person
who is enfitled to vote (in accordance with the directions on the proxy form), or by the
Chairman of 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).
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Resolution 5 by, or on behalf of:
a) a person who is expected to participate, 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 ordinary
securities in the Company; or
b) any associate of that person.

However, the Company need not disregard a vote if it is cast by a person as proxy for a person
who is entifled to vote (in accordance with the directions on the proxy form), or by the
Chairman of 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).

Resolution é:
a) by or on behalf of Mr Alex Baker or any of his associates; or

b) as proxy by a person who is a member of the KMP or a CRP of such member

However, the Company need not disregard a vote if it is cast by:

c) a person as proxy for a person who is enfitled to vote, in accordance with the written
direction on the proxy form that specifies the way they are to vote; or

d) by the Chairman of the Meeting as proxy for a person who is entitled to vote, and the proxy
form expressly authorises the Chairman to vote even if the resolution is connected directly
or indirectly with the remuneration of a member of the KMP.

Please refer to the important information about the appointment of proxies.

EXPLANATORY STATEMENT
The accompanying Explanatory Statement forms part of this Notice and should be read in
conjunction with it.

By order of the Board of Directors

Tim Pritchard
Company Secretary
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EXPLANATORY STATEMENT

Item 1- Financial statements and reports

The Corporations Act requires the Company to lay before the Annual General Meeting the
financial statements, Directors’ report and the Auditor’s report for the previous financial year.
Copies of these reports have been sent to Members and are available on the Company’s website
at www.leafresources.com.au.

A printed copy of the Company’s 2018 Annual Report has been sent only fo those Members who
have elected to receive a printed copy.

No resolution is required for this item, but Members will be provided with a reasonable opportunity
tfo ask questions or make comments in relation to these reports. The Company’s Auditor will also
be present at the Meeting and Members will be given the opportunity to ask the Auditor questions
about the conduct of the audit, the preparation and content of the Auditor's report, the
accounting policies adopted by the Company and the independence of the Auditor.

Item 2 - Remuneration report (Resolution 1)

A resolution for the adoption of the remuneration report is required to be considered and voted on
in accordance with the Corporations Act. The remuneration report is set out in the Company’s 2018
Annual Report and identifies the Company’s KMP. They include all Directors and those other persons
having authority and responsibility for planning, directing and controling the activities of the
Company, directly or indirectly.

This remuneration report:

e explains the principles used to determine the nature and amount of remuneration paid to KMP;
e explains the link between the remuneration of KMP and the Company’s performance;

e provides details of the actual remuneration elements paid to KMP; and

e provides a summary of the terms of employment of the Managing Director and other KMP.

A reasonable opportunity will be provided for discussion of the remuneration report at the Meeting.
The resolution is advisory only and does not bind the Company or the Directors. The Directors will
consider the outcome of the vote and comments on the remuneration report made by Members at
the Meeting when reviewing the Company’s remuneration policies.

If you choose to appoint a proxy you are encouraged to direct your proxy how to vote on this
resolution.

The Chairman of the Meeting is enfitled to vote undirected proxies on this resolution which is
connected with the remuneration of the Company’s KMP. If you appoint the Chairman as your proxy
and wish to support this resolution, please mark an “X" in the box at Step 1 on the proxy form.
Otherwise, undirected proxies held by any KMP or their CRP must not be voted on this resolution.

As Resolution 1 relates to matters including the remuneration of the Directors, the Board, as a matter

of corporate governance and in accordance with the spirit of section 250R(4) of the Corporations
Act, makes no recommendation regarding Resolution 1.
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Item 3: Re-election of Mr Matthew Morgan (Resolution 2)

Rule 28.6 of the Constitution provides that at every Annual General Meeting of the Company one-
third of the Directors, other than the Managing Director or a Director who has been appointed by
the Board and is required to seek election under the Constitution, must retire from office. In
accordance with this rule, Mr Matthew Morgan is required to retire by rotation at the 2018 Annual
General Meeting, and, being eligible, stands for re-election in accordance with the Company’s
Constitution. The Board has determined that Mr Morgan continues to be independent. Mr Morgan
has served as a non-executive director of the Company since 21 July 2014.

Biography of Mr Matthew Morgan

Mr Morgan is the Principal of Millers Point Company, an advisory business that provides consulting
and advisory services to emerging companies with high growth or turnaround objectives. He is a
former venture capitalist at QIC and is experienced in capital raisings, mergers and acquisitions and
has held executive positions in a variety of private equity funded organisations.

He was a co-founder of Diversa Ltd (ASX DVA) a financial service business acquired by OneVue
Holdings Ltd (ASX OVH) and is currently a non-executive Chairman of ASX listed company Sensera
Limited (ASX LER) and a non-executive director at Brain Resource Limited (ASX BRC). He Chairs the
Audit and Risk Committee for both companies.

Mr Morgan holds a Bachelor of Commerce, Bachelor of Applied Science and an Master of Business
Administration from the Queensland University of Technology. He was also the first Australian to be
awarded a Kauffman Fellowship.

Recommendation

The Board (Mr Morgan abstaining) recommends that Members vote in favour of resolution 2, and
the Chairman of the Meeting intends to vote undirected proxies in favour of this resolution.

Iltem 4: Election of Mr Alex Baker (Resolution 3)

Rule 28.3 of the Constitution provides that if a person is appointed as a Director by the Board, the
Company must confirm the appointment at the next annual general meeting. If the appointment is
not confirmed, the person ceases to be a Director at the conclusion of the annual general meeting
In accordance with this rule, Mr Alex Baker, who was appointed by the Board on 1 February 2018, is
required fo be elected by Members at the 2018 Annual General Meeting, and, being eligible, stands
for election in accordance with the Company's Constitution.

Biography of Mr Alex Baker

Mr Alex Baker is an experienced executive with over 20 years multi-sector experience in the life
sciences, biopharma and industrial biotechnology areas delivering product innovation, leadership
and business management. He is a Non-Executive Director of Leaf Resources and has C level
experience in a range of companies including ASX listed groups and was part of the listing feam for
one of Australia's largest Initial Public Offerings in the biotech/specialty pharma sector. Mr Baker holds
a Master of Technology Management, Graduate Diploma in Biotechnology and a Bachelor of
Science and is a member of the Australian Institute of Company Directors.

Recommendation

The Board (Mr Baker abstaining) recommends that Members vote in favour of Resolution 3, and the
Chairman of the Meeting intends to vote undirected proxies in favour of this resolution.
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Iltem 5 - Approval of previous issue of securities (Resolution 4)

Listing Rule 7.1 generally restricts listed companies from issuing equity securities in any 12 month period,
in excess of 15% of the number of issued securities of the company at the beginning of the 12 month
period, without prior Member approval or under an exception in Listing Rule 7.2.

Listing Rule 7.4 provides that where the holders of ordinary securities in a company subsequently
approve a previous issue of securities, those securities will be deemed to have been made with Member
approval for the purpose of Listing Rule 7.1 provided the previous issue did not breach Listing Rule 7.1.

This resolution seeks rafification of the issue of a total of 9,875,194 options (Advisor Options) on the terms
and to the alloftees outlined below on 4 October 2018.

The Advisor Options were issued under the Company’s annual 15% placement capacity under Listing
Rule 7.1.

The issue of the Advisor Options did not result in the Company breaching the 15% limit referred to in
Listing Rule 7.1. If Members ratify the issue of these Advisor Options, the issue will not count towards the
Company's annual 15% capacity under Listing Rule 7.1.

These issues have already occurred and so are not conditional upon Members passing Resolution 4.
The purpose of Resolution 4 is fo obtain Member approval for the purpose of Listing Rule 7.4 and for all
other purposes.

Listing Rule Disclosure

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in relatfion fo
the opfions issue:

Number of Advisor Options| Total of 9,875,194 Advisor Options were issued.
issued
Issue price of Advisor Options | The Advisor Options were issued for $nil cash consideration and
therefore their issue price was not based on the market price.

Terms of Advisor Options Each Advisor Option confers an entittement to subscribe for and
be issued one Share in the capital of the Company, credited as
fully paid, on payment of the exercise price specified below:

e 4,937,597 Advisor Options have an exercise price of $0.09;
and
e 4,937,597 Advisor Options have an exercise price of $0.105.

Expiry of Advisor Options The options with an exercise price of $0.09 expire on 20 September
2019.
The options with an exercise price of $0.105 expire on 20
September 2020.

Allottees CG Nominees (Australia) Pty Ltd. Advisor Options were issued in

accordance with the Corporate Finance Engagement with
Canaccord Genuity (Australia) Limited as Lead Manager for the
share placement conducted in August 2018.

Use of funds Funds raised from the exercise of the Options will be used to
advance the Company’s Malaysian project by progressing the
engineering studies necessary for the chosen site and its
associated biomass, progressing various approvals with the
Malaysian government and progress the commercialisation of the
GlycellM process. Addifionally, to advance the marketing of the
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biodegradable paper coating recently licensed and to undertake
further testing on areas specifically requested in the Company's
initial contact with companies within the market.

Recommendation

The Board recommends that Members vote in favour of Resolution 4, and the Chairman of the
Meeting intends to vote undirected proxies in favour of this resolution.

Iltem 6 - Approval of 10% Placement Facility (Resolution 5)

ASX Listing Rule 7.1A enables eligible entities fo issue equity securities up to 10% of its issued share
capitalin the 12 month period after the Annual General Meeting (10% Additional Capacity). The 10%
Additional Capacity is in addition to the Company’s 15% capacity under ASX Listing Rule 7.1.

An eligible entity for the purposes of ASX Listing Rule 7.1Ais an entity that is not included in the S&P/ASX
300 Index and has a market capitalization of $300 million or less. The Company is an eligible entity as
its market capitalisation as at 2 October 2018 is $20.84 million.

The Company is seeking Member approval by way of a special resolution to have the ability to issue
equity securities under the 10% Additional Capacity. The exact number of equity securities to be
issued under the 10% Addifional Capacity will be determined in accordance with the formula
prescribed in ASX Listing Rule 7.1A.2 (refer below).

Description of ASX Listing Rule 7.1A

The ability to issue equity securities under the 10% Additional Capacity is subject to Member approval
by way of a special resolution at an Annual General Meeting.

Any equity securities issued under the 10% Additional Capacity must be in the same class as an
existing quoted class of equity securities of the Company. As at the date of the Noftice, the company
has on issue one class of quoted equity securities i.e. ordinary shares.

a) ASX Listing Rule 7.1 and ASX Listing Rule 7.1A

The ability of an entity to issue equity securities under ASX Listing Rule 7.1A is in addition to the enfity’s
15% capacity under ASX Listing Rule 7.1.

The actual number of equity securities that the Company will have capacity to issue under ASX Listing
Rule 7.1A will be calculated at the date of issue of the equity securities in accordance with the
formula prescribed in ASX Listing Rule 7.1.A.2. This formula is set out in item 6(c) below.

Any issue of equity securities under the 10% Additional Capacity will dilute the interests of Members
who do not receive their pro rata proportion of the equity securities under the issue.

If Resolution 5 is approved by Members and the Company issues the maximum number of equity
securifies available under the 10% Additional Capacity, the economic and voting dilution of
existing Shares would be as shown in the table below.

The table below shows the dilution of existing Members calculated in accordance with the

formula outlined in ASX Listing Rule 7.1A.2, on the basis of the current market price of Shares and
the current number of equity securities on issue as at the date of this Notice.
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The table also shows the voting dilution impact where variable A in the formula changes and the
economic dilution where there are changes in the issue price of Shares issued under the 10%
Additional Capacity.

. o Dilution
Variable 'A' in Listing Rule $0.035 $0.07 $0.105
7.1A2 Issue  Price ’ i o
(per Share) 5.0% decre.ase Currer.ﬂ Issue ?0% increase
in Issue Price Price in Issue Price
297,746,224 29,774,622 29,774,622 29,774,622
Shares issued
(Current) Shares Shares Shares
Funds raised $1,042,111.78 $2,084,223.57 $3,126,335.35
446,619,336 44,661,934 44,661,934 44,661,934
. Shares issued
(50% increase) Shares Shares Shares
Funds raised $1,563,167.68 $3,126,335.35 $4,689,503.03
595,492,448 59,549,245 59,549,245 59,549,245
. Shares issued
(100% increase) Shares Shares Shares
Funds raised $2,084,223.57 $4,168,447.14 $6,252,670.70

The table has been prepared on the following assumptions:

i) The issue price is $0.07 based on the closing price of Shares on 2 October 2018.

i) The current variable 'A" under Listing Rule 7.1A.2 has been calculated in accordance with the
formula in ASX Listing Rule 7.1A.2 as at 2 October 2018.

i) The Company issues the maximum number of equity securities available under the share issue
mandate under ASX Listing Rule 7.TA.

iv) No options are exercised or converted into Shares.

v) The table shows only the effect of issues of the Company’'s equity securities under the 10%
Additional Capacity, not under the Company’s 15% capacity.

b) The formula in ASX Listing Rule 7.1A.2

The effect of Resolution 5 will be to allow the Directors to issue the equity securities under ASX Listing
Rule 7.1A during the 10% Additional Capacity Period without using the Company’s 15% capacity
under ASX Listing Rule 7.1.

ASX Listing Rule 7.1A states that:

In addition to issues under ASX Listing Rule 7.1, an eligible entity which has obtained the approval
of the holders of its ordinary securities under ASX Listing Rule 7.1A may issue or agree to issue during
the period of the approval a number of equity securities calculated in accordance with the
following formula:

(AxD)-E
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A= The number of fully paid ordinary securities on issue 12 months before the issue date or date of
agreement to issue,

. plus the number of fully paid ordinary securities issued in the 12 months under an exception
in ASX Listing Rule 7.2;
) plus the number of partly paid ordinary securities that became fully paid in the 12 months;
. plus the number of fully paid ordinary securities issued in the 12 months with approval of
holders of ordinary securities under ASX Listing Rule 7.1 or 7.4; and
. less the number of fully paid ordinary securities cancelled in the 12 months.
D=10%

E= The number of equity securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in
the 12 months before the issue date or date of agreement to issue that are not issued with the
approval of holders of ordinary securities under ASX Listing Rule 7.1 or 7 .4.

Resolution 5 is a special resolution and therefore requires approval of 75% of the votes cast by
Members present and eligible to vote (in person, by proxy, by attorney or, in the case of a
corporate Member, by a corporate representative).

C) Specific information required by ASX Listing Rule 7.3A

Pursuant to and in accordance with ASX Listing Rule 7.3A, information is provided in relation to the
approval of the 10% Additional Capacity as follows:

i) The equity securities will be issued at an issue price of not less than 75% of the VWAP for the
Company's equity securities over the 15 frading days on which frades were recorded
immediately before:

A. the date on which the price af which the equity securities are to be issued is agreed; or

B. if the equity securities are not issued within 5 trading days of the date in paragraph (A)
above, the date on which the equity securities are issued.

ii) If Resolution 5is approved by Members and the Company issues equity securities under the 10%
Additional Capacity, the existing Members’ voting power in the Company will be diluted as
shown in the above table (in the case of listed options, only if the listed options are exercised).
There is arisk that:

A. the market price for the Company’s equity securities may be significantly lower on the date
of the issue of the equity securities than on the date of the Meeting; and

B. the equity securities may be issued at a price that is at a discount to the market price for
the Company’s equity securities on the issue date or the equity securities are issued as part
of the consideration for the acquisition of a new asset, which may have an effect on the
amount of funds raised by the issue of the equity securifies.

i) The Company willissue and allot equity securities approved under Resolution 5 by 20 November
2019, which is 12 months after the date of the Meeting. The approval under Resolution 5 for the
issue of the equity securities will cease to be valid, and the Company will not issue any equity
securities under the approval, in the event that Members approve a transaction under ASX
Listing Rule 11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of
main undertaking).

iv) The Company may seek fo issue the equity securities for the following purposes:

3437-9571-6355v7

Leaf Resources Limited Notice of Annual General Meeting Page 12



A. non-cash consideration for the acquisition of new resources, assets and investments. In
such circumstances the Company will provide a valuation of the non-cash consideration
as required by ASX Listing Rule 7.1A.3; or

B. cash consideration. In such circumstances, the Company intends to use the funds raised
towards an acquisition of new assets or investments (including expense associated with
such acquisition), continued research and development, feasibility study and
commercialisation expenditure on the Company’s current assets and/or general working
capital.

v) The Company’s allocation policy is dependent on the prevailing market conditions at the time
of any proposed issue pursuant to the 10% Additional Capacity. The identity of the allottees of
the equity securities will be determined on a case-by-case basis having regard to the factors
including but not limited to the following:

A. the methods of raising funds that are available to the Company, including but not limited
to, rights issues or other issues in which existing security holders can participate;

B. the effect of the issue of the equity securities on the control of the Company;
C. the financial situation and solvency of the Company; and
D. advice from corporate, financial and broking advisers (if applicable).

vi) Previous Approval under ASX Listing Rule 7.1A

A. The Company has previously obtained Member approval under ASX Listing Rule 7.1A at its
Annual General Meeting on 30 October 2017.

B. The Company issued 20,566,000 Shares in reliance of this approval which constitute 10% of
the total Shares on issue at the date of that approval (30 October 2017).

C. The Company has issued a total of 148,339,186 equity securities since 30 October 2017,
which constitute 73% of the total equity securities on issue at that date. Details of all these
issuances are set out in the table below.

Date Number Class Allottees Is.s VB [E1E2 I AR /T &
discount funds
27 November Performance | Employees .
2017 1.967.536 Rights pursuant fo PRP Nil N/A
1 December Performance | Employees .
2017 575,344 Rights pursuant to PRP Nil N/A
14 December Exercise of
667,778 Shares Mr Alex Baker Performance N/A
2017 )
Rights
- To provide additional
Sophlsflcofgd $0.09/ discount of working capital for the
and professional . S
12 December . 4.4% to closing commercialisation of
33,333,335 Shares investors . :
2017 . o price of Shares on the Company’s
identified by the . ,
issue date ($0.094) | Company’s Glycell™
Company
process.
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Date Number Class Allottees Issue price / Funds raised / use of
discount funds
To provide additional
Mr Ken Richards, . . working cqp.nol.for the
28 December 5 125.000 Shares Mr Jav Hetzel. Mr Exercise of options | commercialisation of
2017 e y nelzel, at $0.10 the Company's
Charles Wilson ) ™
Company'’s Glycell
process.
. Employees .
22 May 2018 3,650,000 Options pursuant to ESOP Nil N/A
- To provide additional
Sophlshcotqd $0.075 / discount working capital for the
and professional . N
10 August 11.900.000 Shares investors of 6.25% to closing | commercialisation of
2018 e . s price of Shares on the Company’s
identified by the : s Gl ™
Company issue date ($0.08) Company's Glyce
process.
Sophisticated Nil (exercise price
10 Auqust and professional | of $0.09) with
2018 g 5,950,000 Options * investors closing price of N/A
identified by the Shares on issue
Company date being $0.08
14 September . Ken Richards .
2018 1,500,000 Options pursuant fo ESOP Nil N/A
- To provide additional
Sophwhcofgd $0.075 / premium working capital for the
and professional . e
27 September 46,852 882 Shares investors of 7.14% to closing | commercialisation of
2018 e . i price of Shares on the Company’s
identified by the | : ) ™
Company issue date ($0.07) Company'’s Glycell
process.
Sophisticated Nil (exercise price
and professional | of $0.09) with
go?grober 23,426,444 Options ** investors closing price of N/A
identified by the | Shares onissue
Company date being $0.07
Nil (exercise price
. of $0.09) with
4 October . ok CG Nominees : .
2018 4,937,597 Options (Australia) Pty Ltd closing price of N/A
Shares on issue
date being $0.07
Nil (exercise price
) of $0.105) with
4 October . ok CG Nominees : .
2018 4,937,597 Options (Australia) Pty Ltd closing price of N/A
Shares on issue
date being $0.07

* options issued 10 August 2018 have an exercise price of $0.09 and expire on 31 May 2019.

** options issued 3 October 2018 have an exercise price of $0.09 and expire on 31 May 2019.

** Advisor Options issued 4 October 2018 have an exercise price of $0.09 and expire on 20

September 2019.

% Advisor Options issued 4 October 2018 have an exercise price of $0.105 and expire on 20
September 2020.
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The Company will comply with the disclosure obligations under the ASX Listing Rules 7.1A.4 and
3.10.5A upon issue of any equity securities under this approval.

Voting Exclusion

A voting exclusion statement for this resolution is included in the Notice. As at the date of the
Notice, the Company has not invited any existing Member or an identifiable class of existing
Members to participate in an issue of equity securities under ASX Listing Rule 7.1A. Therefore, no
existing Members will be excluded from voting on Resolution 5.

Recommendation

The Board recommends that Members vote in favour of Resolution 5, and the Chairman of the
Meeting intends to vote undirected proxies in favour of this resolution.
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Iltem 7 - Approval of options issue to future Managing Director (Resolution 6)

Members are asked to approve the issue of a total of 2,500,000 options as a long term incentive to Mr
Alex Baker who, as previously announced, is fo become the Company's Managing Director with
effect from 1 February 2019 (Managing Director Options). The terms of the Managing Director
Options are detailed below.

The Non-Executive Directors believe that the quantum of opftions to be issued to Mr Baker, subject to
approval by the Members, is reasonable compared to peers in the Australian technology sector and
consistent with options issued to other employees.

The Company is in an important stage of development and the proposed issue seeks to align the
efforts of the Managing Director in seeking to achieve growth of the share price and in the creation
of shareholder value. In addition, the Board also believes that incentivisation with options is a
prudent means of conserving the Company’s available cash.

Listing Rule disclosure

Pursuant fo Listing Rule 10.11 securities, including options, cannot be issued to a Director without first
obtaining shareholder approval.

Pursuant to and in accordance with Listing Rule 10.11 and 10.13, the following information is provided
in relatfion to the issue of Managing Director Options:

Name of the Person Mr Alex Baker or his related party

Maximum number of The maximum number of securities that may be acquired by Mr

Options Baker is 2,500,000 Managing Director Options.

Issue date A date to be determined by the Board which will be as soon as
practicable, and in any event within 1 month, after the date of the
Meeting.

Price The Managing Director Options are issued for $nil consideration and

therefore their issue price is not based on the market price.

1,500,000 options have an exercise price of $0.15 and 1,000,000
options have an exercise price of $0.25, which will be payable on
exercise of each option for one Share in the Company.
Commencement Date The Commencement Date is the date on which Mr Baker
commences as Managing Director of the Company, expected to
be 1 February 2019.
Expiry date 5 years after the Commencement Date.
Entitlement to Shares Each option confers an entitlement to subscribe for and be issued
one ordinary share in the capital of the Company, credited as fully
paid, on payment of the exercise price specified above.
Vesting terms The options will vest and become fully exerciseable as follows:
In relation to the 1,500,000 options with an exercise price of $0.15,

e 500,000 options — 12 months after the Commencement

Date;

e 500,000 options — 24 months after the Commencement
Date; and

e 500,000 options — 36 months after the Commencement
Date.

In relation to the 1,000,000 options with an exercise price of $0.25,
e 333,333 options — 12 months after the Commencement
Date;
e 333,333 options — 24 months after the Commencement
Date; and
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e 333,334 options — 36 months after the Commencement
Date.

Exercise Period

Each vested option is exercisable at any time after the date on
which they are first vested up unftil 5om (Brisbane time) on the date
which is 5 years after the Commencement Date (the Last Exercise
Date), unless they lapse earlier.

Lapse

An option lapses on the first fo occur of:

e Last Exercise Date;

¢ the Commencement Date does not occur by 1 March 2019
or such other date as the Board determines;

e the Board determining that Mr Baker has acted fraudulently,
dishonestly or in breach of their obligation to the Group and
that the option is to be forfeited;

e Mr Baker ceasing to be employed or engaged by the
Group for any reason except where he ceases to be
employed or engaged as a direct result of the disposal or
sale of the Company or an associated body corporate (in
which case, such options shall not lapse by virtue of that
event alone);

e 90 days following Mr Baker's death;

e 30 days (or such later date that the Board determines)
following Mr Baker ceasing to be employed by the Group
by virtue of:

o being refrenched or made redundant (other than
as a direct result of the disposal or sale of the
Company or an associated body corporate);

Mr Baker retiring; or
Mr Baker's permanent illness or permanent physical
or mental incapacity.

Options personal to Mr
Baker

An option is personal to Mr Baker or his related party to whom it was
granted, and they may not sell, transfer or otherwise dispose of, or
make a declaration of frust in respect of, the option without the prior
wriften consent of the Board, except a legal personal
representative of a participant who has died or whose estate is
liable to be dealt with under laws relating to mental health is entitled
to be registered as the holder of the Option upon production of
appropriate evidence of entitlement.

Participation in new issues

The holder may participate in new issues of securities to holders of
Shares only if the option has been exercised and a Share has been
issued in respect of the opfion before the record date for
determining enfitlements to the new issue. Subject to the Listing
Rules, the Company shall ensure that the record date for
determining entitlements to any such issue will be at least six Business
Days after the issue is announced.

Participation in bonus
issues

If the Company makes an issue of Shares to the holders of Shares in
the Company by way of capitalisation of profits or reserves (Bonus
Issue), the holder of options that have not lapsed at the time of the
record date for determining entittements to the Bonus Issue will be
enfitled to have issued to them upon exercise of any of those
options the number of Shares that would have been issued under
the Bonus Issue (Bonus Shares) to a person registered as holding the
same number of Shares as that number of Shares that will be issued
to the holder upon the exercise of those Options immediately
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before the record date determining entitlements under the Bonus
Issue (in addition to the Shares that the holder is otherwise entitled
to have issued to them upon such exercise).

Pro rata issues and If the Company undertakes a pro rata issue (other than a Bonus

reorganisations of capital Issue) or any reorganisatfion of capital, the terms of the Options will
be amended as permitted or required by the Listing Rules.

No quotation The pptions will not be quoted on ASX.

Voting Exclusion Statement | A voting exclusion statement in relation to Resolution é is contained
in the Notfice.
Loan terms There are no applicable loans.

A separate approval under Listing Rule 7.1 is not required as the ASX Listing Rules provide that an
approval obtained under Listing Rule 10.11 is freated as an approval for the purposes of Listing Rule
7.1. Accordingly, the issue of Managing Director Options to Mr Baker will not be included in the use
of the Company’s 15% annual placement capacity pursuant to Listing Rule 7.1.

Recommendation

The Board (Mr Alex Baker abstaining) recommends that Members vote in favour of Resolution 6 and
the Chairman of the Meeting intends to vote undirected proxies in favour of this resolution.
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Glossary

In this Explanatory Statement, and in the Notice, the following terms have the following meaning
unless the context otherwise requires:

10% Additional Capacity means the meaning given to it in Item 6 of the Explanatory Statement.
Adyvisor Options has the meaning given in Item 5 of the Explanatory Statement.

ASX means ASX Limited or the securities exchange operated by it, as the context requires.

ASX Listing Rules means the listing rules of ASX.

Auditor means Grant Thornton.

Board means the board of Directors.

Company means Leaf Resources Limited ACN 074 969 056

Constitution means the constitution of the Company currently in force.

Corporate Finance Engagement means the engagement entered into between Canaccord

Genuity (Australia) Limited and the Company dated 13 June 2018.

Corporations Act means Corporations Act 2001 (Cth).

CRP of a member of KMP means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) adependent of the member or of the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the member,
or be influenced by the member, in the member’s dealings with the Company;

(e) a company that the member controls; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth).

Director means a director of the Company.

Explanatory Statement means the ‘Explanatory Statement’ set out in the second part of this
document after the Notice.

Group means the Company and its related bodies corporate as a member of the KMP.

KMP are those persons having authority and responsibility for planning, directing and controlling the
activities of the Company and its subsidiaries, directly or indirectly, including any Director (whether
executive or noft).

Managing Director Options means the issue of options to the potential Managing Director of the
Company as set out in Resolution 6.

Meeting means the annual general meeting of the Members convened pursuant to the Notice for
the purposes of considering the resolutions set out in the Notice.

Member means the holder of a Share whose name has been entered on the register of members of the
Company.
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Notice means the ‘Nofice of Annual General Meeting’ set out in the first part of this document before
the Explanatory Statement.

Options means an option to acquire Shares.

Proxy Form means the proxy form accompanying the Nofice.
Resolution means a resolution as set out in the Notice.

Share or Shares means fully paid ordinary shares in the Company.

VWAP means volume weighted average price.
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www.linkmarketservices.com.au
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> BY MAIL

SUSTAINABLE PRODUCTS FROM PLANT BIOMASS Leaf Resources Limited

ABN 18 074 969 056 C/- Link Market Services Limited

Q.
LL
[—
(7]
Q.
LLl
[
(7¢)

Locked Bag A14
Sydney South NSW 1235 Australia

BY FAX
= 61292870309

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: +61 1300 554 474

X99999999999
PROXY FORM

I/We being a member(s) of Leaf Resources 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 10:00am (Brishbane time) on
Tuesday, 20 November 2018 at Boardroom, Level 1, 7 Clunies Ross Court, Eight Mile Plains, Brisbane QLD (the Meeting) and at any
postponement or adjournment of the Meeting.

Important for Resolutions 1 and 6: 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 Resolutions 1
and 6, even though the Resolutions are 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 For Against Abstain* SPecial Business For Against Abstain*
1 Remuneration report 5 Approval of 10% Placement Facility
2 Re-election of Director - 6 Approval of proposed issue of

Mr Matthew Morgan options to future Managing Director

3 Election of Director -
Mr Alex Baker

4 Approve a past issue of securities

@ *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) 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).
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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 Resolutions are 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 item your
vote on that item will be invalid.

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.

To appoint a second proxy you must:

(@) 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.

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 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 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 10:00am (Brishane
time) on Sunday, 18 November 2018, 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’ 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)
as shown on the front of the Proxy Form).

E BY MAIL

Leaf Resources Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+61 29287 0309

n BY HAND

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

or

Level 12
680 George Street
Sydney NSW 2000

* 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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