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NOTICE OF MEETING &
EXPLANATORY STATEMENT

TO SHAREHOLDERS
OF

KEYBRIDGE CAPITAL LTD
ABN 16 088 267 190

nme and:
..4.dng

Place of Medng:

9.00am (Melbourne Time)
on Monday, 23 September 2019

Level 7 (Rooftop)
370 St lOida Road
Melbourne VIC 3004

IMPORTANT NOTICE

The Generi Mee ng Is being convened by shareholder, Australian Style Group Pty Ltd (and not the Company,
Keybrldge Capl l Umlted (AS)CKBC)), pursuant to Bection 249F of the Corporations Act

Thle Meang Document le Impor ant and requires yolr Inylled* at neon. If you are uneure what to do or have
any questions In relation to the GenerEW Medng, youshoukl contact yocr legal, financial orother professional
adviser. If you have already Bold allof yOlr KBC shares, please ignore this Mee ng Doclinent.

Thle Mee ng Document 18 dated 23 Auguel 2019.

NOTICE OF GENERAL MEETING
Australan Style Group Pty Lid, a member of Keybrldge Capital Urnited ABN 16 088 267 190 (ASX:KBC)
(Company), with more than 5% of the vies thed maybe cast eda General Meeting of the Compoly GIVES
NOTICE thed a General Meet g of shareholders of will be held at 9.00em (Meboune t e) on Monday, 23
Sep ember 2019 at Level 7 (Rooftop), 370 St KIda Road, Melbourne VIC 3004.

BUSINESS

AGENDA

To conelder end, If thought fR, b page, wRh orwitholl emendment, the folio#Ing reeoirtions, eachasordlnary
resolutions:

Resolunon 1 - Removal of W1111= Johnson a. a Director

'ThatWIllam Johnson be removed from oflloe 88 a DIrector ofthe Cornpeny, with Ininedkde effect'

Reeolution 2 - Removal of Simon Cato = a Director

9-hat Simon Cato be removed from %1108 88 a DIredorofthe Con eny, with Imile(late effect. 



EXPLA TORY STATE),ENT

DATED THIS 234 DAYOF AUGUST 2019

Keylit* Ciplil Uigi
ABN 16 088 267 190

GENERAL MEETING CALLED AND CONVENED PURSUANT TO SECTION 249F OF THE
CORPORAMONS ACT,

EXECUTED BY CONVENING SHAREHOLDER, AUSTRALIAN STYLE GROUP PTY LTD
h accordance with the Corporidons Act

Richard Dules
Sole Director/Company Secretsfy

EXPLANATORY STATEMENT
• Th 18 Explenatory Slatement has been prepared by Australlan Style Group Pty L td ACN 108 841 103 (88(3 or Convdiig

Sliarihold,r) In relation b the business b be conducted at the General Meeeng and to provide Information ASG believes
b be malarial to shareholders of Keybrldge Capital Unlited (AS)CKBC) (Keybrldge, KBC or Company) In deciding
whether b pass the resoll*Ions In the Notice of General Meeting.

• This Explanatory Shtement should be reed In conjunction with the Notice of General Meeeng (bgether, Midiig
Doc,11,0/1

• Shareholders should reed this Meeting Document In Alll b make an Irformed dedsion regarding the resolutions
considered at this General Meeting.

1. Authority to Call and Convene the Mee«ng

Sedlon 249F of the Comofations Act 2001 (Cth) (Corporations Act) Rlows members (wlh ed least 5% of
vo es thed may be cast st a general meet*Ig) tocall and arrange toholdageneral meethg of a company, at
the membel'8 expense.

ASG 18 the brgest shafeholder h Keybridge (clmently holdng 35,620,6921 sharee or 22.65%2 of the total
188ued share capital of the Company) end has ciled this general meeting of Keybridge Bhareholders pumuant
b Section 249F, et Re own expense

On 22 J* 2019, ASG gave notice b Keybridge pus=It to sedlon 203[) of the Corporedlor,8 Act of ASG'B
h en on ID move resolfons forthe removal ofWillam Johnson end Simon Cato as Directors ofthe Company
st a General Meeting of the Compeny.

2. Reasons for Calling the Meeting

ASG has been the le,gest Bhereholder h Keybridge since March 2010. As Its largest shareholder and a long
term supporter of the Compeny, ASG has been most concemed to Bee the Lnderlying value of Keybridge
dedne by over 64% since 31 December 2015 where h Net Tengble Amets (NTA) were 21.8Q to the laet
repor ed NTA of 7.8c'.

Most recer*, ASG has become concerned thed the concklct of the dlrectors of Keybridge nomlneted by
Bentley CapRal Umled, Willem Jolinion end Simon Cato, shows that they lack the neces=y quallies to be
drectors of a 11 d public company h Austral la, such as Keybridge.

1 Based on Change of Substartial Holder Notice lodged by ASG ciatsd 24 March 2014
2 8//,d on oll»tandktg 1,/ued shares In KBC of 157,263,967
3 Refer to ASX Annoincemert dated 16 January 2016 Wet Ageet Value Backing - December 2016"
4 Referto ASX Arnouncemer* dmt,wl 13 June 2019 'Net Asset Baddng - May 2019 
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ASG 18 concerned thed Willam Johnson end Simon Ceto are inable to manage their own conflicts h a situation
where their flckidary duties owed b Keybridge En h corillct with the commercial agenda of Bentley Capital
Umled. Both Mr Jolinson end Mr Cato are dhdors of Bentley Caph Umlted, wth the other d Iredor and
Challmen of Bentley Caplhl Umlled behg Mr Ferooq 1<han.

ASG 18 concerned thed Milam Johnson end Simon CRn:

• Do not observe elmple corporate governance controls, such ae the nece=Ity to ouah the authority from the
Company's Board before puporting to make decisions on behalf of the Compeny.

• Have taken steps purporting buse their powem as Diredors of Keybridge to advence the hterests of Bentley
Capital Umbd, to the pr*dice Keybrldge and other Keybridge shereholderB, hcklcing ASG.

• Have acth,ely taken BIEpe that remhd h the suspension of Keybrldge fromthe ASX since 16"of J*2019.
Not only did their conduct lead to thst suspension but they also refused lo adopt the ASXs suggestion thed
the Bosd seek proper legal advice from the Company's lawyers on the vakity of concklct which crested this
BRuation (and once other dhec ors had oblilied thed acMce from those lawyers, refush to accept the
conchmlons of that advice1 88 a result of whlch the Buspenelon continues.

• Have caused Ine blity ed the Keybildge Board, Management and Opetone - this has Induded purporting
b commence expensive itigation against Aurora Filde Management Um ed rather ther, to engage in
sens/,le commercial negotietione with Aurora, purporting to leslie ASX releasee that had not been approved
by the Board, aeserting thed Mr Johneon |8 the Cha*man of the Bowd, whereas the Cha*man 18 and abABYB
has been Mr Jdin Pdion end caushg the alteration of Company al*hortles b operate various accoult@ and
access for drec ors and the CEO lo Compsly accouiting systems.

• Generily, do not represent the Intere* of the Company and h shareholders as a whole, but rather act
principally Inthe Inlerea of Bentley Capital L.*ril ed.

ASG |8 a|80 concerned that Keybridge will be unable to at act credible Independent dlrecton b the Keybridge
Board whilst Wilism Jolinson and Sliion Cato remain on the Board of the Cornpeny.

ASG notes theR Bentley Capital UmRed hae caled h own meelig pinuant to section 249F of the
Corportone Act b be held on 25 September 2019, seeking, among other thhge, the 're-election' of Milam
Johnson end Simon C o. ASG 16 concerned thed Bentley Caplhl Uml ed may wthdraw those resoll*lons at
thed meeting If It . ht Willam Johnson and Simon Ceto were Ikely to be unsuccessful h being re-
elected 88 DIredors. Accordngly, ASG has cal led this meeting to ens,ze that Keybridge shareholders do In
fact have the opportuilty to consider whether to remove Willani Jo*mon and Simon Cato as DIredom

3. Reiolunon 1 - Removal of William Johr»on as a DIrector

Willm Johnson was eleded a Dlredor of Keybrldge on 29 July 2016 ae a nominee of Bentley Capital Lmhd.

ASG'I Rcommendfon:

ASG has caled this General Meet*Ig (at Its own cost) to give shareholders the abllty to remove Directors
from the Comperly thed R believes are detilmental to shereholder value.

ASG recommends that Keybridge shereholders vde FOR Reeolution 1 to remove Wiliam Johnson eis a
DIredor.

4. Resolu«on 2 - Removal of Simon Cato = a Director

Slnion Cdo was elected a DIrector of Keybridge on 29 July 2016 08 a nominee of Benley Caphi Urnlmd.

ASG'I Recommenddon:

ASG has caled th18 General Meet*Ig (at RBOWn cost) to give shareholders the abllty to remove DIredors
from the Comperly thed R beleves are detr ental 10 shareholder value.

ASG recommends thed Keybridge shereholderB vo  FOR Resolution 2 to remove Simon Cab as a DIredor.
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TIME AND PLACE OF GENERAL MEETING AND HOW TO VOTE
Venue
The General Meelng of the ehareholden of Keybridge Capital Unimd will be held at

Level 7 (Rooflop)
370 St lOida Road
Melbourne VIC 3004

Volng Riglm

commencing 9.00am (Melbourne ume)
Monday, 23 September 2019

• Al any nlee ng of the shareholders, each sh,eholder en tled to vote may vote In person
orby proxy or by pop,er of attorney or, Inthecase of a shareholder which Is a corporallon,
by representati.

• Every pereon whole present In the capacity of ehareholder or the repreeentive of a
corpora  eharehower shall, on a ZI'v of hands, have one vobl

• Every shareholder who Is preeent In peraon, by proocy, by pog,er of attorney or by corporate
represerlative shall, on a poll, have one vote In respect of every fully paid shafe held by
him or her.

Voeng In Person
To vote In person, attend the General Meang on the date and atthe Venue Bet Od above

Voting by Proxy
To vote by proxy, pleaae con,plete and Bign the Proxy Form enclosed , th the Meetiro Document
assoon as posslble and return It tothe Company's Share Registry, either
• by Facslmlle to +61892149701;
• by Mdl to Keybrldge Capltal Umlted, Sldte 614, Level 6,370 St 101da Road, Melbolrne VIC

3004; or
• by Hand Delwery to Keybridge Capital Urnited, Suite 614, Level 6, 370 St Klkla Road,

Melbolrne VIC 3004

80 that It 18 received not Iter than 9.00 am (Melboisne tin») on Saturly, 21 Soplamber
2019.

Proodee recelved after thaturne will not be effecthve.

Bodlis Corpoia9 and Appolnvnint of a Corpo,am Ropr=inlivi
A body corporate may appoint an Indldual ae Ita a,#10,18ed corporate reprees,Val* to e, erci
any of the po„ers the body may eocerciae at meurgs of a company'B shareholders. A properly
e=cuted od nal (or certified copy) of the appropriate 'Cer cate of Appointment of Corporate
Representatjve" should be produced for admission to the General Mee ng. Previously lodged
'Certmcabs of Appointment of Corporate Representallve" will be disregarded by the Compmy.
A form of the certificate may be obtained from the Cornpany (by calling +61 8 9214 976D or the
Company's else rejetry Advanced Share Regid,y - w,v,v.ac =,cedeh enom.au.

Vfng by POI,r of Morney
A ehseholder may appoint an attorney to vom on hle or her behalf. For an appointment to be
effective for the Generi Meelng, the Instrument effeceng the appointment (or a certified copy of
It) muet be rece ved bythe Company at Its regIBtered omce or one of the Share Reg|Btly'B
eddresses 118md above forthe recelptof proxy appointments at least 48 hours before theGeneral
Meellng. Previously lodged Po,#ers of Attorney will be disregarded by the Company.

Voting Entitlen»nt
In accordance with Bection 1074E(2)(g)(1) of the Corporations Act and regdfon 7.11.37 of the
Comora#ons Regdations, It has been determined that for the purposes of the General Medng
all elses Inthe Company will be taken to be held bytheperaons who held them as regIBtered
ehareholden at 7.00pm (EST) on 21 Septernber 2019 (Voting Entltion»nt Tin»). Accordingly,
share trmefers regild aftsr that time will be d regarded in delifi ring entilloi,Yie,18 to attand
and vl atthe meang.



PROXY FORM
Keybrldge Capital Umlted
ABN 16 088 267 190
Convened under section 24OF
of thi Corporations Act 2001
(Cth) by Australian Style
Group Pty Ltd ACN 108 841
103

LODGE YOURVOTE - PLEASE RETURN FORM TO:
Hybildg, Capleml Umhd

By 11,1: Sh 614, 370 84 Kid, Road, Motour» VIC 3004
By Faosimle:+61 8 9214 9701

By Oillvery: Sute 614, 370 St KIda Road, Metolrie VIC 3004

ENQURIES (Keybridge Capltml Umbd): +61 8 9214 9767
Ause,mlin 84* Group Ply LM: 461 41280I

A Appoln61»nt of Proxy
LAve behg a Ihii,holdeni of Keybrldge Ciplbl Lhted Ind Initled to *04 Ind vote hir b, Bool lt

Wdle h  ihi n ne of the F„on you IThe Chair of OR appomng Il 0,8 per,on 18-othirmi MI•¢*Ig thm thi 0-ofthe MestN.

or falhg thi p,Inon nimed, or Il no pimon * 11„Tid, thi Chilr d thi MIst g (by di ut). = myfour prvig to act ginimly at
the meet  on my/olrb h/Indb vote h accod,ncewihthe dhdbi h Section B b low *the Gin ml Mistkg of Keybrkte
Cipl l LUM to bi hold at 9.00in (11*bourne tlm,) on lion*. 23 8ipt,mbir 2019 / Lav,17 (Roollog 370 8t Kildi
R..4..bourn  VIC 3004, Ind lany.djourrmer  of such Gmed M.Zkg.

IlpomANr:
Th, comp v...co.inig- d..i.,holais m ,-c- thwvoi.9 iriction FOR =AGAS,Sr, or,o AnmAK .0,.*.ch ri.0.110. m
..O'kn &
Il you havi Siono  A blit uyo= B„I# Prm,1 do= not #Iind lho ri,Ilia lAi ChiN of lAi Idllwl be yo= PI:xy hyu=*
Ir he Chal of he Meemg beconnes yots proxy (by,pedlc,ppo nant or by default) you cm (Dect he Chal of he Meemg *0 ,- FOR or
AGAINST, or b ABSTAIN lam volu cm Al Rllokilonl by nwdlu Al *QlcHIWI#lu Oholon bacel h 8043 8 blic,#. Iloallf#/, nal
IW l d,r I-fiv A, Il he Chilfdhe l/--g ls  l,pro,V Ind you do not ni=k Iq dhe Vol  []hollm bac= In Biolon B bilaw you Ii<
haf,act(* cing »Clwirlovdl"FOr Rmol,ill ,i,1, 12ishiawirthilliili,ailwl„,clifi/wrolibli,cts/IMAr,Iok, .
ll Fu ni* hi ABSTAIN M mr I *al riialilon, you n cholU you proll not lo vdi on yal, bih,lf m I,hos of hml or on I pol
Id yol,val=wl not be 00„,Iedh oompil„g her«,*ed nl*rIN on a polon IW resollon.

B. Voting Dhctions to Your Proxy - ple=o mark M to Indcat, you dhction
PAPANST8

1. R,moval of*Jolinion = a Dlic:Sor

2. Rlmoval of Slion Cato = a DI:,clor

AINTP,4

If hvo prold= ar, b,Ing appoht,d, the proportion ofvot4 righb this proxy r,prieer,6 4: %
* ll pu r k bi Iliilib bac lor I p,lah hm, pu n dricing yas pr cy not  vc  an #/ I m 08 I Ihosofhinci, or on I pol Ind */
you Ihirm m notlo be oolmlad h oonplul  ne reaired n*14 on Ipi

C. PhaSe S n He,e mb=* =na**A==am.*m„mi--dib-,ps *-mbab*=r  L
JI//mh,1-2 JI//mh,1/,ra

5- Dhc ,d Sci, Cc r€,c,1,5 cr k=y - D.m.0/Or 9,1.-r#Colip.4 ..I.I.,7
PO-01*NOInqUEI CU.

p=/dER/--h8/IT*/phc, b Blch*// da/ ha 

C...#Dly.m.Ti.*Wil



GEMERAL MEETING
PROXY FORM

Keybridge C*) 1 L.hilod
ABN 18 088 287 190

NOTES AND INSTRUCTIONS FOR COMPLETING PROXY FORM

1. You may direct your proxy how to vou by marking one of the voting d ection boms opposition each resootion- If
youdo not mark a voting dlrect,on box you= proxy may, to the exter* permltbed by law, vots as they choose, Ive
thatv,here you ProN *the Chalr of the Meeting, the Chalrv,11 vo  Lndhclad prmdes h favourofal resok#ons.
If Nu mark more than orte voting direction box on a resolltion yourvo  wil be Irrvalld on that resolltion-

2 Completion of a proxy form w11 not prevent IndMdual shareholders from attending the mestkig h person If they
wish. Where ashareholdercompl*m and lodges a vald pr ytbrm and aitands the meeting In pemon, then the
pr *s authotty to speak and voestbr thatshareholder b sulpended while the shareholder b preiert att»
inciting.

3. A shareholder of the Company entRIed to atband and vo  18 ertltled to appait not mom than two pro}dea Where
more than one proxy 18 appohted, each proxy mut be appointed b repre,ent a specified proportion of the
shareholder's vot# rlgtti If theshareholder appous tno proxies and the appoll*ment does not spe(119 this
proporlon, each proxy maye=clie hdof thevotes

4. A proxy need not be a shareholder of the Company.
6. If you mark the ablh box for a partlaular Ibam, youaredlreoting your proxy not to vote onthat Itern on a show of

hands or onapol and that yol, shares are not to be couited h compi*Ing thereq red majority ona pcl.
6. If a represerlative of a company shareholder Is b atiand the mes¢N, a properly execitad original (or certinad

copy) of the appropriate 'Appokitrient of Corporate K. , d K . ' should be produced for adrnl=lon b the
meeting- Previougly lodged Appoll*merts of Corporate r, ,* r*  , wil be disregarded by the Company.

7. mgnlig  Itructiom' Youmuit dgith  tbrm = lblk,A, Inthe spaces provided at hotion C
hdhldit
Jolit Holl,
CompIlleE

R,Nerd Alkorney:

9......d E....C

5 Lodgim ,i of a Proxy

Where the holdltg li In one name, the shareholder must slgi
Wherethe holdktg b In morethan one name, al of the shareholders mu,taign.
This form must be signed In accordance with the Corporations Act either as
(a) a Sole DIrector and Sole Company Seaetary OR a Sole DIr,c#r (If no

Comparly S®cret.xy dak
(b) No DIredor,i or
(c) a DI'lotor or a Company Secreblry.
Pleme also sign   the approprlate place to tdicate the omce held.
If You are slgling uidera Po#erofA orney, you declare that You have had no notice
of revocation of the P(msr or the death or liquidation of the donor of the Power. A
properly signed original (or certiled copy) of the Poni ofAnomey must accompmy
the fomL
Al Execdors mult 8101 and a cerlfled copy of a Grirt of Probate or Letbers of
Admirtl,tm on mud accompany the form.

™s Proxy Form (and any Po#er of Atiomey Lnder v,Nch It Is signed) must be recelved at the address/fax nimber
beky# not WIr th=, 980=n (Mol ourn, t  ) 0,1 8,21=,liy, 21 8lpllini lr 2019 (48 holn belbre the
ts . nf of the meeting). Any Proig Form receh,ed afber that t ev/11 not be vald for the schedu led meetN.
Proxy Foms may be lodged by posting, del,ery or faceink to the Company below:

BY POST

Keybridge Caph Urnlted
Suits 614
370 St KIda Road
Melbolrne VIC 3004
AL,lilla

BY DELIVERY

Keybridge Capital Urnited
Suts 614, Level 6,
370 St Milda Road
Mel,oune VIC 3004

Aultralla

BY FACSIILE:

+61 8 9214 9701


