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NOTICE OF ANNUAL GENERAL MEETING
PROPHECY INTERNATIONAL HOLDINGS LIMITED
ACN 079 971 618

Notice is hereby given that the Annual General Meeting of shareholders of Prophecy International
Holdings Limited (Company) will be held at Peppers Waymouth Hotel, 55 Waymouth Street, Adelaide,
South Australia at 11.00 am (Adelaide time) on 22 November 2019.

Ordinary Business

To consider the Financial Statements for the financial year ended 30 June 2019 and accompanying
reports of the Directors and Auditor.

Resolution 1: Re-election of Edwin Reynolds as Director

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

‘That Mr Edwin Reynolds, being a Director of the Company, retires at the Annual General Meeting of
the Company and being eligible, and offering himself, for re-election, is re-elected as a Director.’

Resolution 2: Adoption of Remuneration Report

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

‘That the Company adopt the Remuneration Report for the year ended 30 June 2019 as set out in the
Company’s Annual Report for the year ended 30 June 2019.”

Resolution 3: Approval of 10% Placement Facility

To consider and, if thought fit, pass, with or without amendment, the following resolution as a special
resolution:

“That pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, shareholders
approve the issue of Equity Securities up to 10% of the issued capital of the Company (at the time of
the issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the
terms and conditions in the Explanatory Memorandum.’

Resolution 4: Approval of Long Term Incentive Plan

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

“That for the purpose of Listing Rule 7.2, Exception 9 and for all other purposes, shareholders approve
the issue of Equity Securities under the employee incentive scheme known as ‘Prophecy International
Holdings Limited Long Term Incentive Plan’, the terms of which are summarised in Annexure A to the
Explanatory Memorandum, as an exception to Listing Rule 7.1.’

36476: 1790284
Page 1



DATED 10™ September 2019

BY ORDER OF THE BOARD
PROPHECY INTERNATIONAL HOLDINGS LIMITED

GRANT MILES
COMPANY SECRETARY
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NOTES:

1. Explanatory Memorandum

The Explanatory Memorandum accompanying this Notice of Annual General Meeting is
incorporated in and comprises part of this Notice of Annual General Meeting and should be read in
conjunction with this Notice of Annual General Meeting.

Shareholders are specifically referred to the Glossary in the Explanatory Memorandum which
contains definitions of capitalised terms used in both this Notice of Annual General Meeting and
the Explanatory Memorandum.

2. Voting Exclusion Statements

(a)

(b)

(©)

36476: 1790284

Resolution 2

A vote on Resolution 2 must not be cast (in any capacity) by or on behalf of any of the
following persons:

Q) a member of the Key Management Personnel details of whose remuneration are
included in the Remuneration Report; or

(i) a Closely Related Party of such a member.

However, a person described above may cast a vote on Resolution 2 as a proxy if the vote

is not cast on behalf of a person described above and either:

() the person is appointed as a proxy by writing that specifies the way the proxy is to
vote on the resolution; or

(i) the person is the chair of the meeting and the appointment of the chair as proxy:

. does not specify the way the proxy is to vote on the resolution; and

. expressly authorises the chair to exercise the proxy even if the resolution is
connected directly or indirectly with the remuneration of a member of the
Key Management Personnel for the Company or, if the Company is part of
a consolidated entity, for the entity.

Resolution 3

The Company will disregard any votes cast in favour of Resolution 3 by or on behalf of a
person (and any associates of such a person) who is expected to participate in the 10%
Placement Facility and a person (and any associates of such a person) 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 shares.

However, the Company will not disregard a vote if:

(1) it is cast by the person as proxy for a person who is entitled to vote, in accordance
with directions on the proxy form; or

(i) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 4

(M For the purposes of the Corporations Act, a person appointed as a proxy must not

vote, on the basis of that appointment, on Resolution 4 if:

. the person is either:
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o] a member of the Key Management Personnel for the Company or,
if the Company is part of a consolidated entity, for the entity; or

o] a Closely Related Party of such a member; and

. the appointment does not specify the way the proxy is to vote on the
Resolution.

However, the Company will not disregard a vote if:

. the person is the chair of the meeting at which the Resolution is voted on;
and

. the appointment expressly authorises the chair to exercise the proxy even if
the Resolution is connected directly or indirectly with the remuneration of
a member of the Key Management Personnel for the Company or, if the
Company is part of a consolidated entity, for the entity.

(i) For the purposes of the Listing Rules, the Company will disregard any votes cast
in favour of Resolution 4 by or on behalf of any Director of the Company (except
one who is ineligible to participate in the Prophecy International Holdings Limited
Long Term Incentive Plan) and any associates of that Director of the Company.

However, subject always to paragraph 2(c)(i) above, the Company will not
disregard a vote if:

° it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the Proxy Form; or

) it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote
as the proxy decides.

3. Proxies

A shareholder entitled to attend this Meeting and vote is entitled to appoint a proxy to attend and
vote for the shareholder at the Meeting. A proxy need not be a shareholder. If the shareholder is
entitled to cast two or more votes at the Meeting the shareholder may appoint two proxies and may
specify the proportion or number of votes which each proxy is appointed to exercise. A form of
proxy accompanies this Notice.

To record a valid vote, a shareholder will need to take the following steps:
3.1 cast the shareholder’s vote online by visiting www.investorvote.com.au and entering the

shareholder’s Control Number and SRN/HIN, which are shown on the first page of the
enclosed proxy form; or

3.2 complete and lodge the manual proxy form at the share registry of the Company,
Computershare Investor Services Pty Limited:

(@) by post at the following address:
Computershare Investor Services Pty Limited
GPO Box 242
MELBOURNE VIC 3001

OR

36476: 1790284
Page 4


http://www.investorvote.com.au/

(b) by facsimile on 1800 783 447 (within Australia) or +61 3 9473 2555 (outside
Australia); or

3.3 for Intermediary Online subscribers only (custodians), cast the shareholder’s vote online
by visiting www.intermediaryonline.com, so that it is received no later than 11.00 am
(Adelaide time) on 20 November 20109.

Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you
expressly authorise the chair to exercise your proxy on Resolutions 2 and 4 even though they are
connected directly or indirectly with the remuneration of a member of the Key Management
Personnel for the Company, which includes the chair. If you appoint the chair as your proxy you
can direct the chair to vote for or against or abstain from voting on Resolutions 2 and 4 by marking
the appropriate box on the proxy form.

The chair intends to vote undirected proxies in favour of each item of business. In exceptional
circumstances, the chair may change his or her voting intention on any resolution, in which case an
ASX announcement will be made.

4. ‘Snap Shot’ Time

The Company may specify a time, not more than 48 hours before the Meeting, at which a ‘snap-
shot’ of shareholders will be taken for the purposes of determining shareholder entitlements to vote
at the Meeting. The Directors have determined that all shares of the Company that are quoted on
ASX as at 6.30 pm (Adelaide time) on 20 November 2019 shall, for the purposes of determining
voting entitlements at the Meeting, be taken to be held by the persons registered as holding the
shares at that time.

5. Corporate Representative

Any corporate shareholder who has appointed a person to act as its corporate representative at the
Meeting should provide that person with a certificate or letter executed in accordance with the
Corporations Act authorising him or her to act as that company’s representative. The authority may
be sent to the Company and/or registry in advance of the Meeting or handed in at the Meeting when
registering as a corporate representative.
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EXPLANATORY MEMORANDUM

This Explanatory Memorandum forms part of the Notice convening an Annual General Meeting of
shareholders of Prophecy International Holdings Limited to be held on 22 November 2019. This
Explanatory Memorandum is to assist shareholders in understanding the background to and the legal
and other implications of the Notice and the reasons for the resolutions proposed. Both documents
should be read in their entirety and in conjunction with each other.

Other than the information set out in this Explanatory Memorandum, the Directors believe that there is
no other information that could reasonably be required by shareholders to consider Resolutions 1 to 4.

1.

RESOLUTION 1: RE-ELECTION OF EDWIN REYNOLDS AS DIRECTOR

Mr Edwin Reynolds was appointed as a Director on 4 September 1997. He has been Chairman
of the Board since 8 December 2006.

The Constitution requires that any Director who, if they did not retire at the Annual General
Meeting, would have held office for more than three years must automatically retire, but is
eligible for re-election at the Annual General Meeting. Mr Reynolds was re-elected as a Director
at the Company’s Annual General Meeting held on 25 November 2016.

As Mr Reynolds would at the Annual General Meeting have held office for more than three years,
he retires as a Director but, being eligible, offers himself for re-election.

Mr Reynolds has held various positions within the IT industry, which have given him wide-
ranging and extensive experience. Mr Reynolds joined the Company as General Manager in
1987 and has contributed to the Company in various roles, including CEO. In his current non-
executive Director role, Mr Reynolds is passionate about ensuring the Company achieves its
targets and is on track to deliver future success.

Resolution 1 is an ordinary resolution.

The Directors (other than Mr Reynolds) recommend that shareholders vote in favour of
Resolution 1.

The chair intends to vote undirected proxies in favour of Resolution 1.
RESOLUTION 2: ADOPTION OF REMUNERATION REPORT

The Annual Report for the year ended 30 June 2019 contains a Remuneration Report which sets
out the remuneration policy of the Company. The Annual Report either accompanies this
Notice or is available on the Company’s website:
https://www.prophecyinternational.com/about/shareholder-information/

Section 250R(2) of the Corporations Act requires that a resolution to adopt the Remuneration
Report be put to the vote of the Company. Shareholders should note that the vote on Resolution
2 is advisory only and, subject to the matters outlined below, will not bind the Company or the
Directors. However, the Board will take the outcome of the vote into consideration when
reviewing the Company’s remuneration policy.

Section 250R(4) of the Corporations Act prohibits a vote on this resolution being cast (in any
capacity) by or on behalf of any of the following persons:

(@ amember of the Key Management Personnel details of whose remuneration are included
in the Remuneration Report; or

(b) acClosely Related Party of such a member.
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However, under section 250R(5) of the Corporations Act a person described above may cast a
vote on Resolution 2 as a proxy if the vote is not cast on behalf of a person described above and
either:

(@) the person is appointed as a proxy by writing that specifies the way the proxy is to vote on
the resolution; or

(b) the person is the chair of the meeting and the appointment of the chair as proxy:
() does not specify the way the proxy is to vote on the resolution; and

(i) expressly authorises the chair to exercise the proxy even if the resolution is
connected directly or indirectly with the remuneration of a member of the Key
Management Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you
expressly authorise the chair to exercise your proxy on Resolution 2 even though it is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel for
the Company, which includes the chair. If you appoint the chair as your proxy you can direct the
chair to vote for or against or abstain from voting on Resolution 2 by marking the appropriate
box on the proxy form.

Resolution 2 is an ordinary resolution.
The chair intends to vote undirected proxies in favour of Resolution 2.

Please also note that under sections 250U and 250V of the Corporations Act, if at two consecutive
annual general meetings of a listed company at least 25% of votes cast on a resolution that the
remuneration report be adopted are against adoption of the report, at the second of these annual
general meetings there must be put to the vote a resolution that another meeting be held within
90 days at which all directors (except the managing director) who were directors at the date the
remuneration report was approved at the second annual general meeting must stand for re-
election. So, in summary, shareholders will be entitled to vote in favour of holding a general
meeting to re-elect the Board if the Remuneration Report receives ‘two strikes’. The
Remuneration Report did not receive a ‘first strike’ at the Company’s 2018 annual general
meeting.

3. RESOLUTION 3: APPROVAL OF 10% PLACEMENT FACILITY
3.1 General

Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its
issued ordinary share capital through placements over a 12 month period after the
annual general meeting (10% Placement Facility). The 10% Placement Facility is in
addition to the eligible entity’s 15% placement capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included
in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The
Company is an eligible entity, having a market capitalisation of $21,763,326 (using the
Company’s closing share price of $0.34 on 10" September 2019).

The Company is now seeking shareholder approval by way of a special resolution to
have the ability to issue Equity Securities under the 10% Placement Facility.

36476: 1790284
Page 7



3.2
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The exact number of Equity Securities which may be issued under the 10% Placement
Facility will be determined in accordance with the formula prescribed in Listing Rule
7.1A.2 (refer to section 3.2(c)).

Description of Listing Rule 7.1A

(@)

(b)

()

Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is
subject to shareholder approval by way of a special resolution at an annual
general meeting.

Equity Securities

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

The Company, as at the date of the Notice, has on issue one class of Equity
Securities, namely fully paid ordinary shares.

Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained
shareholder approval at an annual general meeting may issue or agree to issue,
during the 10% Placement Period (refer to section 3.2(f)), a number of Equity
Securities calculated in accordance with the following formula:

(AxD)-E
Where:

A is the number of fully paid ordinary shares on issue 12 months before
the date of issue or agreement:

o plus the number of fully paid ordinary shares issued in the 12
months under an exception in Listing Rule 7.2;

o plus the number of partly paid ordinary shares that became
fully paid in the 12 months;

o plus the number of fully paid ordinary shares issued in the 12
months with approval of holders of ordinary shares under
Listing Rules 7.1 and 7.4;

o less the number of fully paid ordinary shares cancelled in the
12 months.

(Note that A has the same meaning in Listing Rule 7.1 when calculating
an entity’s 15% placement capacity.)

D is 10%
E is the number of Equity Securities issued or agreed to be issued under
Listing Rule 7.1A.2 in the 12 months before the date of the issue or

agreement to issue that are not issued with the approval of shareholders
under Listing Rule 7.1 or 7.4.
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3.3
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(d)

(€)

)

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1Ais in
addition to the entity’s 15% placement capacity under Listing Rule 7.1.

At the date of this Notice, the Company has on issue 64,009,784 ordinary shares
and therefore has a capacity to issue:

(M 9,601,467 Equity Securities under Listing Rule 7.1; and

(i) subject to shareholder approval being obtained under Resolution 3,
6,400,978 Equity Securities under Listing Rule 7.1A.

The actual number of Equity Securities that the Company will have capacity
to issue under Listing Rule 7.1A will be calculated at the date of issue of the
Equity Securities in accordance with the formula prescribed in Listing Rule
7.1A.2 (refer to section 3.2(c)).

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not
less than 75% of the VWAP of Equity Securities in the same class calculated
over the 15 Trading Days on which trades in that class were recorded
immediately before:

(1) the date on which the price at which the Equity Securities are to be
issued is agreed; or

(i) if the Equity Securities are not issued within five Trading Days of the
date referred to in section 3.2(e)(i), the date on which the Equity
Securities are issued.

10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A
is valid from the date of the annual general meeting at which the approval is
obtained and expires on the earlier to occur of:

() the date that is 12 months after the date of the annual general meeting
at which the approval is obtained; and

(i) the date of the approval by shareholders of a transaction under Listing
Rule 11.1.2 (a significant change to the nature or scale of activities) or
11.2 (disposal of main undertaking),

(10% Placement Period).

Listing Rule 7.1A

The effect of Resolution 3 will be to allow the Directors to issue the Equity Securities
under Listing Rule 7.1A during the 10% Placement Period in addition to using the
Company’s 15% placement capacity under Listing Rule 7.1.

Resolution 3 is a special resolution and therefore requires approval of at least 75% of
the votes cast by shareholders entitled to vote (in person, by proxy, by attorney or, in
the case of a corporate shareholder, by a corporate representative) on the Resolution.
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3.4
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Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in
relation to the approval of the 10% Placement Facility as follows to the extent that such
information is not disclosed elsewhere in this Explanatory Memorandum:

(@)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of
the VWAP for the Company’s Equity Securities in the same class over the 15
Trading Days on which trades in that class were recorded immediately before:

(M the date on which the price at which the Equity Securities are to be
issued is agreed; or

(i) if the Equity Securities are not issued within five Trading Days of the
date referred to in section 3.4(a)(i), the date on which the Equity
Securities are issued.

There is a risk that:

Q) the market price for the Company’s Equity Securities in the same class
may be significantly lower on the date of the issue of the Equity
Securities than on the date of the Meeting; and

(i) the Equity Securities may be issued at a price that is at a discount to the
market price for the Company’s Equity Securities in the same class on
the issue date,

which may have an effect on the amount of funds raised by the issue of the
Equity Securities.

The table below shows the risk of voting dilution of existing shareholders on
the basis of the current market price of shares and the current number of
ordinary shares for variable ‘A’ calculated in accordance with the formula in
Listing Rule 7.1A(2) as at the date of this Notice.

The table also shows:

(i two examples where variable ‘A’ has increased, by 50% and 100%.
Variable ‘A’ is based on the number of ordinary shares the Company
has on issue. The number of ordinary shares on issue may increase as
a result of issues of ordinary shares that do not require shareholder
approval (for example, a pro rata entitlements issue) or future specific
placements under Listing Rule 7.1 that are approved at a future
shareholders’ meeting; and

(i) two examples of where the issue price of ordinary shares has decreased
by 50% and increased by 100% as against the current market price.
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(©)

Issue Price
Variable ‘A’
in formulain
0.17 0.34 0.68
Listing Rule v ¢ ¢
7.1A.2 50% decrease in issue price 100% increase in
issue price issue price
Current 10% voting 6,400,978 shares 6,400,978 shares 6,400,978 shares
Variable ‘A’ | dilution
64,009,784
shares Funds raised $1,088,166 $2,176,332 $4,352,665
50% 10% voting 9,601,467 shares 9,601,467shares 9,601,467shares
increase in dilution
current
Variable *A" | £ yngs raised $1,632,249 $3,264,498 $6,528,997
96,014,676
shares
100% 10% voting 12,801,956 shares | 12,801,956 shares | 12,801,956 shares
increase in dilution
current
Variable *A" | Fynds raised $2,176,332 $4,352,665 $8,705,330
128,019,568
shares

The table has been prepared on the following assumptions:

The Company issues the maximum number of Equity Securities
available under the 10% Placement Facility.

No options are issued by the Company and exercised into shares before
the date of the issue of the Equity Securities.

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

The table does not show an example of dilution that may be caused to
a particular shareholder by reason of placements pursuant to the 10%
Placement Facility, based on that shareholder’s holding at the date of
the Meeting.

The table shows only the effect of issues of Equity Securities under
Listing Rule 7.1A and no other issues of Equity Securities.

The issue of Equity Securities under the 10% Placement Facility
consists only of shares.

The issue price is $0.34, being the closing price of the shares on ASX
on 10" September 2019.

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

(€)

)

(9)

(h)

The Company may seek to issue the Equity Securities for the following
purposes:

Q) non-cash consideration for the acquisition of new assets and
investments. In such circumstances the Company will provide a
valuation of the non-cash consideration as referred to in the Note to
Listing Rule 7.1A.3; or

(i) 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) and/or general
working capital.

The Company will comply with the disclosure obligations under Listing Rules
7.1A(4) and 3.10.5A upon issue of any Equity Securities.

The Company’s allocation policy is dependent on the prevailing market
conditions at the time of any proposed issue pursuant to the 10% Placement
Facility. The identity of the allottees of Equity Securities and the number of
Equity Securities allotted to each will be determined on a case-by-case basis
having regard to factors including, but not limited to, the following:

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

(i) the effect of the issue of the Equity Securities on the control of the
Company;

(iii)  the financial situation and solvency of the Company; and
(iv)  advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined as at
the date of this Notice but may include existing substantial shareholders and/or
new shareholders who are not related parties or associates of a related party of
the Company.

Further, if the Company is successful in acquiring new assets or investments,
it is likely that the allottees under the 10% Placement Facility will be the
vendors of the new assets or investments or the nominee of such vendors.

The Company did not obtain shareholder approval under Listing Rule 7.1A at
its last annual general meeting. The Company has not issued any Equity
Securities in the 12 months preceding the date of this Meeting.

A voting exclusion statement is included in the Notice. At the date of the
Notice, the Company has not approached any particular existing shareholder or
security holder or an identifiable class of existing security holder to participate
in the issue of the Equity Securities. No existing shareholder’s votes will
therefore be excluded under the voting exclusion statement in the Notice.

Resolution 3 is a special resolution.

The Directors recommend that shareholders vote in favour of Resolution 3.

The chair intends to vote undirected proxies in favour of Resolution 3.
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4.  RESOLUTION 4: APPROVAL OF LONG TERM INCENTIVE PLAN

The Company currently has in place the Prophecy International Holdings Limited Long Term
Incentive Plan (Plan) under which eligible employees may be offered the opportunity to receive
options, performance rights or restricted share units in order to increase the range of potential
incentives available to them and to strengthen links between the Company and its eligible
employees.

The Plan is designed to provide incentives to eligible employees of the Company and to recognise
their contribution to the Company’s success. Under the Company’s current circumstances the
Directors consider that options, performance rights and restricted share units are a cost effective
and efficient means of incentivising employees. To enable the Company to secure employees
who can assist the Company in achieving its objectives, it is necessary to provide remuneration
and incentives to such personnel. The Plan is designed to achieve this objective by encouraging
continued improvement in performance over time and by encouraging personnel to acquire and
retain significant shareholdings in the Company.

Under the Plan, the Board may offer to eligible persons the opportunity to receive such number
of options, performance rights or restricted share units in the Company as the Board may decide
and on terms set out in the Plan. Options, performance rights or restricted share units granted
under the Plan will be offered to eligible employees on the basis of the Board’s view of the
contribution of the eligible employee to the Company.

Listing Rule 7.1 restricts the number of Equity Securities a listed entity can issue in any 12 month
period without shareholder approval. Listing Rule 7.2 contains a number of exceptions to Listing
Rule 7.1. In particular, Exception 9(b) of Listing Rule 7.2 provides that Listing Rule 7.1 does
not apply to an issue of Equity Securities under an employee incentive scheme if within three
years before the date of issue, holders of ordinary securities have approved the issue of Equity
Securities under the scheme as an exception to Listing Rule 7.1.

As the Company adopted the Plan and approved the issue of Equity Securities under the Plan for
the purposes of Listing Rule 7.2, Exception 9 at its 2016 annual general meeting, the purpose of
Resolution 4 is to seek approval of the issue of Equity Securities under the Plan for the purposes
of Listing Rule 7.2, Exception 9 and for all other purposes.

In accordance with the requirements of Listing Rule 7.2 Exception 9(b) the following information

is provided:
(@) the terms of the Plan are summarised in Annexure A to this Explanatory Memorandum;
(b) no options, performance rights or restricted share units have been issued under the Plan

since the date of its last approval; and
(c) a voting exclusion statement has been included for the purpose of Resolution 4.
Resolution 4 is an ordinary resolution.

As the Directors are excluded from voting on this resolution they do not wish to make a
recommendation as to how shareholders ought to vote in respect of the resolution.

Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you
expressly authorise the chair to exercise your proxy on Resolution 4 even though it is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel for
the Company, which includes the chair. If you appoint the chair as your proxy you can direct the
chair to vote for or against or abstain from voting on Resolution 4 by marking the appropriate
box on the proxy form.
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The chair intends to vote undirected proxies in favour of Resolution 4.
5. GLOSSARY
In this Explanatory Memorandum and Notice of Annual General Meeting the following
exprgssions have the following meanings unless stated otherwise or unless the context otherwise
requires:
10% Placement Facility has the meaning given in section 3.1;
10% Placement Period has the meaning given in section 3.2(f);
ASX means ASX Limited ACN 008 624 691;
Board means the board of directors of the Company;
Closely Related Party of a member of the Key Management Personnel for an entity means:
(@ aspouse or child of the member;
(b) achild of the member’s spouse;

(c) adependant 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 entity;

(e) acompany the member controls; or

()  aperson prescribed as such by the Corporations Regulations 2001 (Cth);

Company means Prophecy International Holdings Limited ACN 079 971 618;

Constitution means the existing constitution of the Company;

Corporations Act means Corporations Act 2001 (Cth);

Director means a director of the Company;

Equity Securities has the same meaning as in the Listing Rules;

Key Management Personnel has the same meaning as in the accounting standards as defined in
section 9 of the Corporations Act (so the term broadly includes those persons having authority
and responsibility for planning, directing and controlling the activities of the Company, directly
or indirectly, including any director, whether executive or otherwise, of the Company);

Listing Rules means the listing rules of ASX;

Meeting means the meeting of shareholders convened by the Notice;

Notice means the notice of meeting to which this Explanatory Memorandum is attached;

Trading Day means a day determined by ASX to be a trading day in accordance with the Listing
Rules; and

VWAP means volume weighted average price.

36476: 1790284
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ANNEXURE A - SUMMARY OF LONG TERM INCENTIVE PLAN

The Company has established the Prophecy International Holdings Limited Long Term Incentive
Plan. The full terms of the Prophecy International Holdings Limited Long Term Incentive Plan
may be inspected at the registered office of the Company during normal business hours. A
summary of the terms of the Prophecy International Holdings Limited Long Term Incentive Plan
(Plan) is set out below.

1.

36476: 1790284

AWARDS

Under the Plan, Participants (as defined below) will be granted incentive awards
(Awards) which may comprise:

(a) options, issued at a price determined by the Board in their sole and absolute
discretion, each to subscribe for one ordinary share in the Company (Share)
on payment of an exercise price determined by the Board in their sole and
absolute discretion, and subject to any vesting conditions (Options); and/or

(b) performance rights, issued at a price determined by the Board in their sole and
absolute discretion, each being a conditional right to subscribe for one Share,
subject to the satisfaction of any vesting conditions (Performance Rights);
and/or

(c) restricted share units, issued at a price determined by the Board in their sole
and absolute discretion, each being a conditional right to subscribe for one
Share, subject to the satisfaction of any vesting conditions (RSUs).

Awards may have grant conditions. Subject to those grant conditions being satisfied,
all Awards will be granted subject to the satisfaction of vesting conditions (if any) as
determined by the Board in its sole and absolute discretion.

ELIGIBILITY
At the discretion of the Board, a person who is:

(@) a full time or part time employee or non-executive director of the Company or
an associated body corporate (being a body corporate that is a related body
corporate of the body, a body corporate that has voting power in the Company
of not less than 20% or a body corporate in which the Company has voting
power of not less than 20%) (Group Company);

(b) an individual who is or might reasonably be expected to be engaged to work
the number of hours that are the pro rata equivalent of 40% or more of a
comparable full time position with a Group Company; or

(c) an individual or company with whom a Group Company has entered into a
contract for the provision of services under which the individual or a director
or their spouse performs work for a Group Company, where the work is or
might reasonably be expected to be the number of hours that are the pro rata
equivalent of 40% or more of a comparable full time position with a Group
Company,

is permitted to participate in the Plan.

People eligible to participate in the Plan are called Eligible Employees. The Board may
permit an Award the subject of an offer under the Plan (Offer) to be issued to another
party nominated by an Eligible Employee (for example: (a) the Eligible Employee’s
immediate family member; (b) a corporate trustee of a self-managed superannuation
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fund (within the meaning of the Superannuation Industry (Supervision) Act 1993)
where the Eligible Employee is a director of the trustee; or (c) a company whose
members are no-one other than the Eligible Employee or their immediate family
members) (Nominated Party).

A Participant is an Eligible Employee or Nominated Party to whom an Award has
been granted.

PAYMENT FOR AWARDS

Awards can be issued at a price (if any) determined by the Board in their sole and
absolute discretion.

LIMITS ON NUMBER OF AWARDS GRANTED

Under the Plan rules, where an offer is made under the Plan in reliance on ASIC Class
Order 14/1000 (or any amendment or replacement of it) the Board must, at the time of
making the offer of Options or Performance Rights or RSUs, have reasonable grounds
to believe that the total number of Shares which would be issued if those Options or
Performance Rights or RSUs were exercised will not exceed 5% of the total number of
Shares on issue when aggregated with the number of Shares issued or that may be
issued as a result of offers made at any time during the previous 3 year period under the
Plan or any other employee incentive scheme covered by the Class Order or an ASIC
exempt arrangement of a similar kind to an employee incentive scheme.

As at the date of the Notice there are 64,009,784 existing Shares on issue, and no Shares
have been or may be issued as a result of offers made in the 3 years prior to the date of
the Notice under the Plan or any previous employee incentive scheme covered by the
Class Order or an ASIC exempt arrangement of similar kind, resulting in a maximum
of 3,200,489 Shares available to be issued in respect of grants of Awards under the Plan
(as at the date of the Notice).

This limit is in accordance with the current ASIC Class Order which provides
disclosure, licensing, advertising and hawking relief for employee incentive schemes,
and which the Company may seek to rely on in connection with making offers under
the Plan.

ENTITLEMENTS OF PARTICIPANTS
@) Interests in Shares

A Participant has no right or interest in a Share the subject of an Option,
Performance Right or RSU held by the Participant unless and until the Option,
Performance Right or RSU is exercised and the Share is issued. Nor does the
holder of an Option, Performance Right or RSU have any rights to dividends,
rights to vote or rights to the capital of the Company as a shareholder as a result
of holding an Option, a Performance Right or an RSU. Subject to the
Corporations Act and the Company’s constitution, a Participant will not, as a
holder of an Option, Performance Right or RSU, have any right to attend to
vote at general meetings of holders of Shares.

(b) Changes in capital

Options, Performance Rights and RSUs do not confer on the Participant the
right to participate in new issues of Shares by the Company.
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If the Company makes a pro rata issue of Shares (except a bonus issue) to
existing holders of Shares (other than an issue in lieu or in satisfaction of
dividends or by way of dividend reinvestment) and no Share has been issued in
respect of an Award before the record date for determining entitlements to the
pro rata issue, the exercise price of the Award (if any) will be reduced according
to the formula specified in the Listing Rules.

If the Company makes a bonus issue of Shares to existing holders of Shares
(other than an issue in lieu or in satisfaction of dividends or by way of dividend
reinvestment) and no Share has been issued in respect of an Award before the
record date for determining entitlements to the bonus issue, then the number of
underlying Shares over which the Award is exercisable will be increased by the
number of Shares which the Participant would have received if the Participant
had exercised the Award before the record date for the bonus issue. No
adjustment will be made to the exercise price

If there is a reorganisation of the issued capital of the Company (including a
consolidation, subdivision, reduction or return) then the rights of a Participant
(including the number of Awards to which each Participant is entitled and the
exercise price) will be changed to the extent necessary to comply with the
Listing Rules applying to a reorganisation of capital at the time of the
reorganisation.

If a resolution for a voluntary winding up is proposed, the Board may give
notice to Participants providing a period to exercise Options or Performance
Rights or RSUs, subject to the relevant vesting conditions.

DEALING, VESTING AND EXERCISE

(@)

(b)

(©)

Dealing

Participants must not dispose of, grant any security interest in or over, or
otherwise deal with (or take any steps to, or attempt to, deal with) an Award
unless the prior consent of the Board is obtained (which consent may impose
such terms and conditions on such dealing as the Board sees fit in its sole and
absolute discretion) or such assignment or transfer occurs by force of law upon
the death of a Participant to the Participant’s legal personal representative.

Vesting

Awards only vest if the applicable vesting conditions are satisfied, waived by
the Board or are deemed to have been satisfied under the Plan. The vesting
conditions are determined prior to the granting of such Awards by the
Company.

Exercise

Vested Options, Performance Rights and RSUs can only be exercised between
the First Exercise Date (being the date of issue of the Award or such other date
as is specified in the Offer or otherwise determined under the Plan rules) and
up until the date that is two years after the First Exercise Date, or such other
date specified in the Offer (Last Exercise Date).

The exercise price per Share (if any) in respect of an Award granted pursuant
to the Plan will be determined by the Board. Upon exercise, one Share in the
Company will be issued to the Participant for each exercised Option or
converted Performance Right or RSU.
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Options, Performance Rights and RSUs will expire on the day immediately
following the Last Exercise Date.

LAPSE OF AWARDS

Unless otherwise specified in the vesting conditions or determined otherwise by the
Board, Options, Performance Rights and RSUs will lapse on the earlier of:

(@)

(b)

in respect of unvested Awards:

Q) the Board determining that any vesting condition applicable to the
Options, Performance Rights or RSUs has not been satisfied, reached
or met in accordance with its terms or is not capable of being satisfied,
reached or met;

(i) the day on which an Eligible Employee who is a Participant, or who
has nominated a Nominated Party to receive Awards under the Plan,
ceases to be an Employee; or

in respect of all Awards (whether vested or unvested):
Q) the day immediately following the Last Exercise Date;

(i) where a Participant purports to deal with the Options, Performance
Rights or RSUs in breach of the terms of the Plan; or

(ili)  where the Awards lapse in the circumstances described in the
paragraph below (Breach, Fraud or Misconduct).

BREACH, FRAUD OR MISCONDUCT

If the Board determines that a Participant has:

(a)

(b)

(©

(d)

(€)
)

been dismissed or removed where a Group Company was entitled to do so
without notice;

been convicted on indictment of an offence under applicable law in
connection with the affairs of a Group Company;

had civil judgment entered against them in respect of the contravention by the
Participant (or Eligible Employee) of his or her duties at law, in equity or
under statute in his or her capacity as an executive or Director of a Group
Company;

committed fraud, defalcation or gross misconduct in relation to the affairs of a
Group Company;

materially breached their duties or obligations to a Group Company; or

done an act which brings a Group Company into disrepute,

the Board may determine that all Options, Performance Rights and RSUs held by the
Participant will lapse.
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CHANGE OF CONTROL EVENTS

On the occurrence of a Change of Control Event (as defined in the Plan, which includes
an unconditional takeover offer, a court approved scheme of arrangement, a merger
resulting in the current Shareholders being entitled to 50% or less of the shares of the
merged entity, a Group Company agreeing to sell a majority of its business or assets or
a determination of the Board that control of the Company has or is likely to change),
the Board may in its sole and absolute discretion determine how unvested Awards will
be treated, including but not limited to:

@) determining that all or a portion of unvested Awards will vest; and/or
(b) bringing forward the First Exercise Date; and/or

(c) reducing or waiving vesting conditions.

AMENDMENTS TO TERMS OF EXERCISE OR THE PLAN

Subject to and in accordance with the Listing Rules (including any waiver granted
under such Listing Rules), the Board (without the necessity of obtaining the prior or
subsequent consent of Shareholders of the Company in a general meeting) may from
time to time amend (including the power to revoke, add to or vary) all or any provisions
of the Plan in any respect whatsoever, by an instrument in writing, provided that rights
or entitlements in respect of any Option, Performance Right or RSU granted before the
date of amendment will not be materially reduced or materially adversely affected
unless prior written approval from the affected Participant(s) is obtained.

ADDITIONAL PROVISIONS RELATING TO US PARTICIPANTS

Where a Participant is subject to taxation in respect of Awards in the United States (US
Participant), the terms of any Offer of Awards will include certain additional
provisions set out in Schedules 1, 2 and 3 to the Plan (US Requirements), to the extent
those requirements are applicable to the issue of the Awards. Schedule 1 contains
matters that apply to all Awards granted to US Participants, whereas Schedule 2 applies
only to RSUs granted to US Participants and Schedule 3 applies only to Options granted
to US Participants.

The US Requirements deal with matters such as US taxation, restrictions on
transferability of Awards under the US Securities Act of 1933 as amended (US
Securities Act), a limit on the number of Shares that may be issued under the Plan to
US Participants, the requirement for US Participants to make certain investor
representation statements under US law and provisions dealing with the Company’s tax
withholding obligations under US law in relation to the delivery of Shares on vesting
of Awards.

The US Requirements do not displace the requirements of the Plan or the terms of any
Offer with respect to the operation of the Corporations Act (including ASIC Class
Order 14/1000 (or any amendment or replacement of it), where applicable) or the
Listing Rules, and any Offer made to a US Participant must be made on such terms so
that the Offer is capable of compliance with each of the Corporations Act, the Listing
Rules and the US Requirements.
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Prophecy International Holdings Limited
ABN 16 079 971 618

Need assistance?

Phone:
1300 850 505 (within Australia)

+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

Proxy Form

For your proxy appointment to be effective it
must be received by 11:00am (Adelaide
time) Wednesday 20 November 2019.

How to Vote on Items of Business

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

APPOINTMENT OF PROXY

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

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

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

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

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

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

sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
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 sign in the appropriate place to indicate the office
held. Delete titles as applicable.

ATTENDING THE MEETING

If you are attending in person, please bring this form with you to assist registration.

Corporate Representative

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

Lodge your Proxy Form:

Online:

XX

Use your computer or smartphone to
appoint your proxy and vote at
www.investorvote.com.au or scan your
personalised QR code below using your
smartphone.

Your secure access information is

Control Number:

SRN/HIN:

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

By Mail:

Computershare Investor Services Pty Limited

GPO Box 242
Melbourne VIC 3001
Australia

By Fax:

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

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN

confidential.



Change of address. If incorrect,
mark this box and make the

correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

- Proxy Fo rm Please mark to indicate your directions
m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Prophecy International Holdings Limited hereby appoint

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

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Prophecy International Holdings Limited to be held at
Peppers Waymouth Hotel, 55 Waymouth Street, Adelaide SA 5000 on Friday, 22 November 2019 at 11:00am (Adelaide time) and at any
adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Items 2 & 4 (except where |/we have indicated a different voting intention in step 2) even though Items 2 & 4 are connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Items 2 & 4 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

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

Ordinary Business For  Against Abstain

1. Re-election of Edwin Reynolds as Director

2. Adoption of Remuneration Report

3. Approval of 10% Placement Facility

4.  Approval of Long Term Incentive Plan

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

ECE
PRO %
] 221119A =% Computershare =+



	(i) a member of the Key Management Personnel details of whose remuneration are included in the Remuneration Report; or
	(ii) a Closely Related Party of such a member.
	(i) the person is appointed as a proxy by writing that specifies the way the proxy is to vote on the resolution; or
	(ii) the person is the chair of the meeting and the appointment of the chair as proxy:
	 does not specify the way the proxy is to vote on the resolution; and
	 expressly authorises the chair to exercise the proxy even if the resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel for the Company or, if the Company is part of a consolidated entity, fo...
	(i) it is cast by the person as proxy for a person who is entitled to vote, in accordance with directions on the proxy form; or
	(ii) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.
	(i) For the purposes of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on Resolution 4 if:
	 the person is either:
	o a member of the Key Management Personnel for the Company or, if the Company is part of a consolidated entity, for the entity; or
	o a Closely Related Party of such a member; and
	 the appointment does not specify the way the proxy is to vote on the Resolution.
	However, the Company will not disregard a vote if:
	 the person is the chair of the meeting at which the Resolution is voted on; and
	 the appointment expressly authorises the chair to exercise the proxy even if the Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel for the Company or, if the Company is part of a consoli...
	(ii) For the purposes of the Listing Rules, the Company will disregard any votes cast in favour of Resolution 4 by or on behalf of any Director of the Company (except one who is ineligible to participate in the Prophecy International Holdings Limited ...
	 it is cast by the person as proxy for a person who is entitled to vote, in accordance with directions on the Proxy Form; or
	 it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.
	A shareholder entitled to attend this Meeting and vote is entitled to appoint a proxy to attend and vote for the shareholder at the Meeting.  A proxy need not be a shareholder.  If the shareholder is entitled to cast two or more votes at the Meeting t...
	To record a valid vote, a shareholder will need to take the following steps:
	3.1 cast the shareholder’s vote online by visiting www.investorvote.com.au and entering the shareholder’s Control Number and SRN/HIN, which are shown on the first page of the enclosed proxy form; or
	3.2 complete and lodge the manual proxy form at the share registry of the Company, Computershare Investor Services Pty Limited:
	(a) by post at the following address:
	Computershare Investor Services Pty Limited
	GPO Box 242
	MELBOURNE  VIC  3001
	OR
	(b) by facsimile on 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia); or
	3.3 for Intermediary Online subscribers only (custodians), cast the shareholder’s vote online by visiting www.intermediaryonline.com, so that it is received no later than 11.00 am (Adelaide time) on 20 November 2019.
	EXPLANATORY MEMORANDUM
	This Explanatory Memorandum forms part of the Notice convening an Annual General Meeting of shareholders of Prophecy International Holdings Limited to be held on 22 November 2019.  This Explanatory Memorandum is to assist shareholders in understanding...
	Other than the information set out in this Explanatory Memorandum, the Directors believe that there is no other information that could reasonably be required by shareholders to consider Resolutions 1 to 4.
	1. RESOLUTION 1: RE-ELECTION OF EDWIN REYNOLDS AS DIRECTOR
	Mr Edwin Reynolds was appointed as a Director on 4 September 1997.  He has been Chairman of the Board since 8 December 2006.
	The Constitution requires that any Director who, if they did not retire at the Annual General Meeting, would have held office for more than three years must automatically retire, but is eligible for re-election at the Annual General Meeting.  Mr Reyno...
	As Mr Reynolds would at the Annual General Meeting have held office for more than three years, he retires as a Director but, being eligible, offers himself for re-election.
	Resolution 1 is an ordinary resolution.
	The Directors (other than Mr Reynolds) recommend that shareholders vote in favour of Resolution 1.
	2. RESOLUTION 2: ADOPTION OF REMUNERATION REPORT
	The Annual Report for the year ended 30 June 2019 contains a Remuneration Report which sets out the remuneration policy of the Company.  The Annual Report either accompanies this Notice or is available on the Company’s website: https://www.prophecyint...
	3. RESOLUTION 3: APPROVAL OF 10% PLACEMENT FACILITY
	3.1 General
	3.2 Description of Listing Rule 7.1A
	(a) Shareholder approval
	(b) Equity Securities
	(c) Formula for calculating 10% Placement Facility
	(d) Listing Rule 7.1 and Listing Rule 7.1A
	(i) 9,601,467 Equity Securities under Listing Rule 7.1; and
	(ii) subject to shareholder approval being obtained under Resolution 3, 6,400,978 Equity Securities under Listing Rule 7.1A.

	(e) Minimum Issue Price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
	(ii) if the Equity Securities are not issued within five Trading Days of the date referred to in section 3.2(e)(i), the date on which the Equity Securities are issued.

	(f) 10% Placement Period
	(i) the date that is 12 months after the date of the annual general meeting at which the approval is obtained; and
	(ii) the date of the approval by shareholders of a transaction under Listing Rule 11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking),


	3.3 Listing Rule 7.1A
	3.4 Specific information required by Listing Rule 7.3A
	(a) The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the Company’s Equity Securities in the same class over the 15 Trading Days on which trades in that class were recorded immediately before:
	(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
	(ii) if the Equity Securities are not issued within five Trading Days of the date referred to in section 3.4(a)(i), the date on which the Equity Securities are issued.

	(b) There is a risk that:
	(i) the market price for the Company’s Equity Securities in the same class may be significantly lower on the date of the issue of the Equity Securities than on the date of the Meeting; and
	(ii) the Equity Securities may be issued at a price that is at a discount to the market price for the Company’s Equity Securities in the same class on the issue date,
	(i) two examples where variable ‘A’ has increased, by 50% and 100%.  Variable ‘A’ is based on the number of ordinary shares the Company has on issue.  The number of ordinary shares on issue may increase as a result of issues of ordinary shares that do...
	(ii) two examples of where the issue price of ordinary shares has decreased by 50% and increased by 100% as against the current market price.

	(c) The Company will only issue and allot the Equity Securities during the 10% Placement Period.  The approval under Resolution 3 for the issue of the Equity Securities will cease to be valid in the event that shareholders approve a transaction under ...
	(d) The Company may seek to issue the Equity Securities for the following purposes:
	(i) non-cash consideration for the acquisition of new assets and investments.  In such circumstances the Company will provide a valuation of the non-cash consideration as referred to in the Note to Listing Rule 7.1A.3; or
	(ii) 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) and/or general working capital.

	(e) The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.
	(f) The Company’s allocation policy is dependent on the prevailing market conditions at the time of any proposed issue pursuant to the 10% Placement Facility.  The identity of the allottees of Equity Securities and the number of Equity Securities allo...
	(i) the methods of raising funds that are available to the Company including, but not limited to, rights issue or other issue in which the existing security holders can participate;
	(ii) the effect of the issue of the Equity Securities on the control of the Company;
	(iii) the financial situation and solvency of the Company; and
	(iv) advice from corporate, financial and broking advisers (if applicable).

	(g) The Company did not obtain shareholder approval under Listing Rule 7.1A at its last annual general meeting.  The Company has not issued any Equity Securities in the 12 months preceding the date of this Meeting.
	(h) A voting exclusion statement is included in the Notice.  At the date of the Notice, the Company has not approached any particular existing shareholder or security holder or an identifiable class of existing security holder to participate in the is...


	Resolution 3 is a special resolution.
	The Directors recommend that shareholders vote in favour of Resolution 3.
	The chair intends to vote undirected proxies in favour of Resolution 3.
	4. RESOLUTION 4: APPROVAL OF LONG TERM INCENTIVE PLAN
	5. GLOSSARY
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependant 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 entity;
	(e) a company the member controls; or
	(f) a person prescribed as such by the Corporations Regulations 2001 (Cth);

	1. AWARDS
	2. ELIGIBILITY
	3. PAYMENT FOR AWARDS
	4. LIMITS ON NUMBER OF AWARDS GRANTED
	5. ENTITLEMENTS OF PARTICIPANTS
	6. DEALING, VESTING AND EXERCISE
	7. LAPSE OF AWARDS
	(i) the Board determining that any vesting condition applicable to the Options, Performance Rights or RSUs has not been satisfied, reached or met in accordance with its terms or is not capable of being satisfied, reached or met;
	(ii) the day on which an Eligible Employee who is a Participant, or who has nominated a Nominated Party to receive Awards under the Plan, ceases to be an Employee; or
	(i) the day immediately following the Last Exercise Date;
	(ii) where a Participant purports to deal with the Options, Performance Rights or RSUs in breach of the terms of the Plan; or
	(iii) where the Awards lapse in the circumstances described in the paragraph below (Breach, Fraud or Misconduct).
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