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BIG RIVER INDUSTRIES LIMITED 
ACN 609 901 377 

NOTICE OF 2021 ANNUAL GENERAL MEETING 

Notice is hereby given that the Annual General Meeting of Shareholders of Big River Industries Limited 
(Company) will be held online beginning at 11.00am (Sydney time) on Wednesday, 27 October 2021 (AGM
or Meeting).  

The Explanatory Notes to this Notice of Meeting provide additional information on the matters to be 
considered at the Meeting. The Proxy Form and Explanatory Notes form part of this Notice of Meeting. 

COVID-19 and Participation at the 2021 AGM 

The Company continues to monitor the ongoing risks from the COVID-19 disease outbreak. In the interests 
of the health and safety of shareholders, our people and other potential attendees, and given the uncertainty 
regarding the rules which may be in place at the time of the meeting relating to in-person gatherings, the 
2SFVI MFW IJHNIJI XS MSPI XMNW ]JFVbW QJJXNRL FW FR SRPNRJ "ZNVXYFP# QJJXNRL%

AMFVJMSPIJVW WMSYPI VJLYPFVP] HMJHO XMJ 3SQTFR]bW [JGWNXJ FX https://bigriverindustries.com.au/investors/
for any updates in respect of the AGM arrangements. Announcements will also be available on the ASX 
announcement platform (ASX ticker code: BRI). 

Our virtual AGM will provide you with similar opportunities online as you would have had attending a 
meeting in person. You will be able to: 

• join the AGM in real time via our online platform at https://www.agmlive.link/BRI21 and watching 
presentations given during the AGM by XMJ 3SQTFR]bW 3MFNVQFR, Mr Malcolm Jackman, and the 
3SQTFR]bW Managing Director and Chief Executive Officer, Mr Jim Bindon; 

• vote on the resolutions to be considered at the AGM either by lodging the enclosed Proxy Form 
before the AGM or by voting online during the AGM; and  

• ask questions of the Board and our external auditor: 
o before the AGM, using the AGM Question Form or by lodging questions online; and/or 
o during the AGM via the online platform. 

Given the disruptions to postal services caused by the COVID-19 pandemic, it is recommended that the 
online alternatives be used prior to the AGM. 

The Link Group Online Platform Guide (Guide) can also be viewed and downloaded via the 3SQTFR]bW
website at https://bigriverindustries.com.au/investors/. The Guide explains how you ensure your browser is 
compatible with the online platform, as well as a step-by-step guide to successfully log in and navigate the 
site. The Guide also details how to log in, register to vote and ask questions during the AGM. 

On the day of the AGM, it is recommended that Shareholders log in to the online platform at least 15 
minutes prior to the scheduled start time of 11:00am AEDT for the AGM. 
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_________________________________________________________________________ 
BUSINESS OF THE MEETING 
_________________________________________________________________________ 

FINANCIAL STATEMENTS AND REPORTS 

The first item of business is to receive and HSRWNIJV XMJ 5NRFRHNFP @JTSVX$ XMJ 4NVJHXSVWb @JTSVX, and the 
7RIJTJRIJRX 1YINXSVbW @JTSVX (collectively the Reports) of the Company for the financial year ended 30 
June 2021. 

All shareholders can view the 2021 Annual Report which contains the Reports of the Company for the year 
ended 30 June 2021 SR XMJ 3SQTFR]bW [JGWNXJ FX https://bigriverindustries.com.au/investors/ by clicking 
SR XMJ _@JWYPXW FRI @JTSVXW` XFG FRI XMJR XMJ _1AE 1RRSYRHJQJRXW` XFG%

Neither the Corporations 1HX RSV XMJ 3SQTFR]bW 3SRWXNXYXNSR VJUYNVJW shareholders to vote on the Reports. 

Resolution 1. Remuneration Report 

To consider and if thought fit, pass the following as a non-binding ordinary resolution of the Company: 

“That the Company’s Remuneration Report for the financial year ended 30 June 2021, as set out in the 
Directors’ Report, is adopted.”

The Remuneration Report is contained in the 2021 Annual Report (available at 
https://bigriverindustries.com.au/investors/).  Please note that, in accordance with section 250R(3) of the 
Corporations Act 2001 (Cth) (Act), the vote on this resolution is advisory only and does not bind the 
Directors or the Company. 

Voting Exclusion Statement 

A vote on Resolution 1 must not be cast (in any capacity) by, or on behalf of, the following persons: 

a. a member of the Key Management Personnel (KMP) whose remuneration details are included in the 
2021 Remuneration Report; or 

b. a closely related party of such a KMP (including close family members and companies the KMP 
controls).  

However, a person described above may cast a vote on Resolution 1 as a proxy if the vote is not cast on 
behalf of a person described above and either: 

a. the proxy appointment is in writing that specifies the way the proxy is to vote (e.g. for, against, 
abstain) on the resolution; or 

b. the vote is cast by the chair of the Meeting and the appointment of the chair as proxy:  
i. does not specify the way the proxy is to vote on the resolution; and 
ii. 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 KMP. 

_9J] QFRFLJQJRX TJVWSRRJP` FRI _HPSWJP] VJPFXJI TFVX]` MFZJ XMJ WFQJ QJFRNRL FW WJX SYX NR XMJ Act. 

In accordance with section 250BD of the Corporations Act 2001 (Cth), a vote must not be cast on Resolution 
1 as a proxy by a member of the KMP at the date of the AGM, or a closely related party of those persons, 
unless it is cast as proxy for a person entitled to vote in accordance with their directions. This restriction on 
voting undirected proxies does not apply to the Chairman of the Meeting where the proxy appointment 
expressly authorises the Chairman of the Meeting to exercise undirected proxies even if the resolution is 
connected, directly or indirectly, with the remuneration of the KMP. 
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Resolution 2. Election of Directors 

a) Mr Martin Monro 

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

“That Mr Martin Monro, who was appointed by the Board in accordance with clause 38 of the Company’s
Constitution and ASX Listing Rule 14.4 and being eligible for election, is elected as a Director of the 
Company.”

b) Mr Brad Soller 

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

“That Mr Brad Soller, who was appointed by the Board in accordance with clause 38 of the Company’s
Constitution and ASX Listing Rule 14.4 and being eligible for election, is elected as a Director of the 
Company.”

Resolution 3. Approval to Issue Securities and Rights Under the Big River Industries Limited Rights 
Plan (BRIRP)  

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

“That, for the purposes of ASX Listing Rule 7.2, exception 13 and all other purposes, the Big River Industries 
Limited Rights Plan, as described in the Explanatory Memorandum accompanying and forming part of this 
Notice of Meeting be approved for the issue of securities and grant of rights under the Big River Industries 
Limited Rights Plan (BRIRP).”

Voting Exclusion Statement 

In accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in favour of 
Resolution 3 by: 

1. Jim Bindon, being the only Director who is eligible to participate in the BRIRP, and any associates 
of Jim Bindon; and 

2. Any employees who are eligible for the BRIRP, and any associates of such employees. 

The Non-Executive Directors are ineligible to participate in the Big River Industries Limited Rights Plan 
(BRIRP) and this is the only employee incentive scheme.  As a result, Non-Executive Directors will not be 
excluded from voting on Resolution 3. 

However, this does not apply to a vote cast in favour of Resolution 3 by: 

a. a person as proxy or attorney for a person who is entitled to vote on Resolution 3, in accordance with 
the directions given to the proxy or attorney to vote on Resolution 3 in that way; or  

b. the Chairman of the Meeting as proxy or attorney for a person who is entitled to vote on Resolution 
3, in accordance with a direction given to the Chairman to vote on the Resolution as the Chairman 
of the Meeting decides; or 

c. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 
beneficiary provided the following conditions are met: 
i. the beneficiary provides written confirmation to the holder that the beneficiary is not excluded 

from voting, and is not an associate of a person excluded from voting, on Resolution 3; and 
ii. the holder votes on Resolution 3 in accordance with directions given by the beneficiary to the 

holder to vote in that way. 

In accordance with section 250BD of the Corporations Act 2001 (Cth), a vote must not be cast on 
Resolution 3 as a proxy by a member of the KMP at the date of the AGM, or a closely related party of 
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those persons, unless it is cast as proxy for a person entitled to vote in accordance with their directions. 
This restriction on voting undirected proxies does not apply to the Chairman of the Meeting where the 
proxy appointment expressly authorises the Chairman of the Meeting to exercise undirected proxies even 
if the resolution is connected, directly or indirectly, with the remuneration of the KMP. 

Resolution 4: Approval for issue of performance rights to Mr James (Jim) Bindon, Managing 
Director and CEO 

BS HSRWNIJV FRI$ NK XMSYLMX KNX$ TFWW XMJ KSPPS[NRL FW FR SVINRFV] VJWSPYXNSR SK XMJ 3SQTFR]/ _BMFX KSV XMJ
purposes of ASX Listing Rule 10.14 and all other purposes, approval is given for the issue of up to 
158,381 Performance Rights to the Managing Director and CEO, Mr James Bindon, under the Big River 
Industries Limited Rights Plan (BRIRP) on the terms and conditions described in the Explanatory Notes 
[MNHM KSVQ TFVX SK XMNW <SXNHJ SK ;JJXNRL%`

Voting Exclusion: In accordance with ASX Listing Rule 14.11, the Company will disregard any votes 
cast in favour of Resolution 4 by or on behalf of Mr James (Jim) Bindon or an associate of Mr James 
(Jim) Bindon. 

Additionally, in accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in 
favour of Resolution 4 by or on behalf of a person referred to in ASX Listing Rule 10.14.1, 10.14.2 or 
10.14.3 who is eligible to participate in the BRIRP.  Non-executive Directors are not eligible to participate 
in the BRIRP and therefore are not excluded from voting on resolution 4. 

However, this does not apply to a vote cast in favour of Resolution 4 by: 

a. a person as proxy or attorney for a person who is entitled to vote on Resolution 4, in accordance 
with the directions given to the proxy or attorney to vote on Resolution 4 in that way; or  

b. the Chairman of the Meeting as proxy or attorney for a person who is entitled to vote on 
Resolution 4, in accordance with a direction given to the Chairman to vote on the Resolution as 
the Chairman of the Meeting decides; or 

c. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 
beneficiary provided the following conditions are met: 
i. the beneficiary provides written confirmation to the holder that the beneficiary is not 

excluded from voting, and is not an associate of a person excluded from voting, on 
Resolution 4; and 

ii. the holder votes on Resolution 4 in accordance with directions given by the beneficiary to 
the holder to vote in that way. 

In accordance with section 250BD of the Act, a vote must not be cast on Resolution 4 as a proxy by a 
member of the KMP at the date of the AGM, or a closely related party of those persons, unless it is cast 
as proxy for a person entitled to vote in accordance with their directions. This restriction on voting 
undirected proxies does not apply to the Chairman of the Meeting where the proxy appointment expressly 
authorises the Chairman of the Meeting to exercise undirected proxies even if the resolution is connected, 
directly or indirectly, with the remuneration of a member of the KMP. 
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Resolution 5. Approval of Additional 10% Placement Capacity under ASX Listing Rule 7.1A 

To consider and, if thought fit, pass the following as a special resolution of the Company: 

“That, pursuant to and in accordance with ASX Listing Rule 7.1A and for all other purposes, the 
shareholders of the Company approve the issue of equity securities up to 10% of the issued capital of Big 
River Industries Limited (at the time of the issue) calculated in accordance with the formula prescribed in 
ASX Listing Rule 7.1A.2 and on the terms and conditions described in the Explanatory Notes which forms 
part of the Notice of Meeting.”

At the time of despatching this Notice, the Company is not proposing to make an issue of equity securities 
under ASX Listing Rule 7.1A.2. 

Voting Exclusion: In accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast 
in favour of Resolution 5 by or on behalf of: 

a. if at the time the approval is sought Big River is proposing to make an issue of equity securities under 
rule 7.1A2, any person who is expected to participate in, or who will obtain a material benefit as a 
result of, the proposed issue of any shares under the additional 10% placement capacity (except a 
benefit solely by reason of being a holder of ordinary securities in the Company); or 

b. an associate of those persons. 

However, this does not apply to a vote cast in favour of Resolution 5 by: 

a. a person as proxy or attorney for a person who is entitled to vote on Resolution 5, in accordance with 
the directions given to the proxy or attorney to vote on Resolution 5 in that way; or  

b. the Chairman of the Meeting as proxy or attorney for a person who is entitled to vote on Resolution 
5, in accordance with a direction given to the Chairman to vote on the Resolution as the Chairman 
of the Meeting decides; or 

c. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 
beneficiary provided the following conditions are met: 
i. the beneficiary provides written confirmation to the holder that the beneficiary is not excluded 

from voting, and is not an associate of a person excluded from voting, on Resolution 5; and 
ii. the holder votes on Resolution 5 in accordance with directions given by the beneficiary to the 

holder to vote in that way.

Resolution 6.  Renewal of Proportional Takeover Provisions 

To consider and, if thought fit, to pass the following resolution as a special resolution of the Company: 

"That, the proportional takeover provision in Rule 21 of the Company’s Constitution, as set out in Schedule
B of the Explanatory described in the Explanatory Notes which forms part of the Notice of Meeting, be 
renewed for a period of three years commencing on the day this resolution is passed.”
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________________________________________________________________________ 
ENTITLEMENT TO ATTEND AND VOTE 

_________________________________________________________________________

The Directors have determined that pursuant to regulation 7.11.37 of the Corporations Regulations 2001 
(Cth), the Board has determined that persons who are registered holders of shares of the Company as at 
7:00 pm (Sydney time) on Monday, 25 October 2021 will be entitled to attend and vote at the AGM as a 
shareholder (Entitlement Time). 

This means that if you are not the registered holder of a Share in the Company at the Entitlement Time, 
you will not be entitled to attend or vote at the Meeting. 

Further details on how to participate in the AGM are set out in the attached Notice of Meeting and in the 
Link Group Online Platform Guide (Guide). 

The Guide provides details about how to ensure your browser is compatible with the online platform, as 
well as a step by step guide to successfully logging in and navigating the site. The Guide will be released 
to the ASX and is also available on our website at https://bigriverindustries.com.au/investors/. 

It is recommended that shareholders log in to the online platform at least 15 minutes prior to the scheduled 
start time for Meeting on a supported web browser on their computer or online device.  To log in to the 
Meeting, shareholders will need their Shareholder Reference Number (SRN) or Holder Identification 
Number (HIN), which is printed at the top of their Proxy Form, along with their postcode.   

Proxyholders will need a proxy code to log in.  This will be provided by the share registry via email within 
24 hours prior to the Meeting.  

It is intended that voting on each of the proposed resolutions at the Meeting will be conducted by a poll, 
rather than on a show of hands. On a poll, each shareholder has one vote for each fully paid ordinary share 
held as at the Entitlement Time. If more than one joint holder of shares is present at the AGM (whether 
personally, by proxy or by attorney or by representative) and tenders a vote, only the vote of the joint holder 
whose name appears first on the register will be counted.  

_________________________________________________________________________ 
HOW TO VOTE 

_________________________________________________________________________

Voting by Proxy 

If you are a shareholder entitled to attend and vote, you may appoint an individual or a body corporate as 
a proxy. If a body corporate is appointed as a proxy, that body corporate must ensure that it appoints a 
corporate representative in accordance with section 250D of the Corporations Act 2001 (Cth) (the Act) to 
exercise its powers as proxy at the AGM. 

A proxy need not be a shareholder of the Company. 

A shareholder may appoint up to two proxies and specify the proportion or number of votes each proxy 
may exercise. If the shareholder does not specify the proportion or number of votes to be exercised, each 
TVS\] QF] J\JVHNWJ MFPK SK XMJ WMFVJMSPIJVbW ZSXJW%
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To be effective, the proxy must be received at the Share Registry of the Company no later than 11:00am 
(Sydney time) on Monday, 25 October 2021 (being 48 hours before the meeting). Proxies must be received 
before that time by one of the following methods: 

Online (preferred): www.linkmarketservices.com.au 

By post: Big River Industries Limited 
C/- Link Market Services Limited 
Locked Bag A14 
Sydney South NSW 1235  
Australia 

By facsimile:  (02) 9287 0303 (within Australia) 
+61 1300 554 474 (toll free within Australia) 

By delivery in person:  Link Market Services Limited 
Level 12 
680 George Street 
Sydney NSW 2000 

* during business hours Monday to Friday (9am to 5pm) and subject to 
public health orders and restrictions. 

To be valid, a proxy form must be received by the Company in the manner stipulated above. The Company 
reserves the right to declare invalid any proxy not received in this manner. 

Appointed the Chairman as your proxy 

If you appoint the Chairman of the Meeting as your proxy, or the Chairman becomes your proxy by default, 
and you do not direct your proxy how to vote on Resolutions 1, 3 and 4, then by submitting the proxy form 
you will be expressly authorising the Chairman to exercise your proxy on the relevant resolution, even 
though the resolutions are connected, directly or indirectly, with the remuneration of the KMP. 

The Chairman intends to vote all undirected proxies in favour of all resolutions. 

Power of Attorney 

A proxy form and the original power of attorney (if any) under which the proxy form is signed (or a certified 
copy of that power of attorney or other authority) must be received by the Company no later than 11:00am 
(Sydney time) on Monday, 25 October 2021, being 48 hours before the AGM. 

Corporate Representatives 

A body corporate which is a shareholder, or which has been appointed as a proxy, is entitled to appoint any 
person to act as its representative at the AGM. The appointment of the representative must comply with 
the requirements under section 250D of the Act.  The representative should supply to the company prior to 
the AGM F TVSTJVP] J\JHYXJI PJXXJV SV SXMJV ISHYQJRX HSRKNVQNRL NXW FYXMSVNX] XS FHX FW XMJ HSQTFR]bW
representative. 1 _3JVXNKNHFXJ SK 1TTSNRXQJRX SK 3SVTSVFXJ @JTVJWJRXFXNZJ` KSVQ QF] GJ SGXFNRJI KVSQ the 
3SQTFR]bW WMFVJ VJLNWXV] SV SRPNRJ FX www.linkmarketservices.com.au.  

Shareholder Questions Submitted Prior to the Meeting

Shareholders who are unable to attend the Meeting or who may prefer to register questions in advance are 
invited to do so. Please log onto www.linkmarketservices.com.au, WJPJHX CSXNRL XMJR HPNHO a1WO F ?YJWXNonb.  
Shareholders may also submit questions and comments by emailing the Company directly to: 
investor.relations@bigrivergroup.com.au. 

Shareholders are encouraged to complete this process if you would like a specific question to be addressed 
by the Chairman or Deloitte Touche Tohmatsu (Deloitte) (our external auditor) at the AGM. 
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To allow time to collate questions and prepare answers, please submit any questions by 5:00pm (Sydney 
time) on Wednesday, 20 October 2021.  Questions will be collated, and, during the AGM, the Chairman will 
seek to address as many of the more frequently raised topics as possible. However, there may not be 
sufficient time available at the AGM to address all topics raised. Please note that individual responses will 
not be sent to shareholders.  

Conduct of the Meeting 

The Company is committed to ensuring that its shareholder meetings are conducted in a manner which 
provides those shareholders (or their proxy holders) who attend the meeting with the opportunity to 
participate in the business of the meeting in an orderly fashion and to submit or ask questions about and 
comment on matters relevant to the business of the meeting or about the Company generally. 

In the event that technical issues arise, the Company will have regard to the impact of the of the technical 
issues on shareholders participating and casting votes online and the Chairman of the Meeting may, in 
exercising his powers as the Chairman, issue any instructions for resolving the issue and may continue the 
meeting if it is appropriate to do so. 

Participation in the AGM 

There are a number of ways shareholders can participate in the AGM: 

• Online: shareholders and proxyholders are encouraged to participate in the AGM online, which will 
allow them to view presentations, ask questions in writing and vote. To participate, shareholders will 
need a desktop or mobile/tablet device with internet access. 

• Teleconference: for shareholders and proxyholders who are unable or do not wish to access the 
meeting online, this will allow them to listen to the meeting live and ask questions on the telephone,  

• Webcast: for viewing the meeting live, however it does not provide for asking questions or voting. 

Please note that there may be a short delay when attending the AGM online or watching the webcast. 
If you intend to use the online AGM platform, we recommend that you test that it works on your device 
before the AGM commencement at 11:00am. Further instructions on device configurations are provided in 
the Guide. 

Discussion and Shareholder Question During the Meeting 

The Company will not allow conduct at any shareholder meeting which is discourteous to those who are 
present at the meeting, or which in any way disrupts or interferes with the proper conduct of the meeting. 
The Chairman of the Meeting will exercise his powers as the Chairman to ensure that the meeting is 
conducted in an orderly and timely fashion, in the interests of all attending shareholders. 

To ensure that as many shareholders as possible have an opportunity to participate, shareholders are 
requested to follow the below guidelines: 

• all shareholder questions should be concise, and should be relevant to the business of the Meeting, 
NRHPYINRL QFXXJVW FVNWNRL KVSQ XMJ 5NRFRHNFP @JTSVX$ XMJ 4NVJHXSVWb @JTSVX "NRHPYINRL XMJ @JQYRJVFXNSR
@JTSVX# FRI XMJ 1YINXSVbW @JTSVX$ FRI LJRJVFP UYJWXNSRs about the performance, business or 
management of the Company; 

• if a shareholder has more than one question on an item of business, all questions should be asked at 
the one time; and 

• shareholders should not ask questions at the Meeting relating to any matters that are personal to the 
shareholder or commercial in confidence. 

Shareholders are encouraged to submit questions in advance of the AGM online by logging into your 
holding at via www.linkmarketservices.com.au. 
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Enclosures 

Enclosed are the following documents: 

• proxy form to be completed if you would like to be represented at the AGM by proxy. Shareholders 
are encouraged to use the online voting facility that can be accessed on XMJ 3SQTFR]bW share registry 
website at www.linkmarketservices.com.au to ensure the timely and cost effective receipt of your 
proxy; and 

• a reply paid envelope for you to return the proxy form. 

BY ORDER OF THE BOARD 

Mr Stephen Parks 
Company Secretary 
24 September 2021 
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EXPLANATORY NOTES 

These Explanatory Notes have been prepared for the information of shareholders of the Company 
(Shareholders) in VJPFXNSR XS XMJ GYWNRJWW XS GJ HSRIYHXJI FX XMJ 3SQTFR]bW 16; XS GJ MJPI SR
Wednesday, 27 October 2021. 

The purpose of these Explanatory Notes is to provide Shareholders with information that is reasonably 
required by Shareholders to decide how to vote upon the resolutions.   

Subject to the abstentions noted below, the Directors unanimously recommend Shareholders vote in favour 
of all Resolutions. The Chairman of the Meeting intends to vote all available undirected proxies in favour of 
each resolution.  

Resolution 1, relating to the Remuneration Report, is advisory and does not bind the Directors or the 
Company. 

Resolutions 2(a), 2(b), 3 and 4 are ordinary resolutions, which require a simple majority of votes cast by 
Shareholders present and entitled to vote on each resolution.  

Resolutions 5 and 6 are to be voted on as special resolutions. For a special resolution to be passed, at 
least 75% of the votes cast by Shareholders present and entitled to vote on the resolution must be in favour 
of the resolution. 

Financial Statements and Reports 

As required by section 317 of the Corporations AcX XMJ 5NRFRHNFP @JTSVX$ 4NVJHXSVWb @JTSVX FRI 1YINXSVbW
Report of the Company for the most recent financial year will be presented to the meeting. The Financial 
Report contains the financial statements of Big River Industries Limited. There is no requirement for a 
formal resolution on this Item. 

Following consideration of the Reports, the Chairman of the Meeting will give shareholders a reasonable 
opportunity to ask questions about, or comment on the management of the Company. 

The Chairman of the Meeting will also give shareholders a reasonable opportunity to ask the 3SQTFR]bW
Auditor, Deloitte, questions about: 

a. the conduct of the audit; 
b. the preparation and content of the IndependeRX 1YINXSVbW @JTSVX0
c. the accounting policies adopted by the Company in relation to the preparation of the financial 

statements; and 
d. the independence of the Auditor in relation to the conduct of the audit. 

The Chairman will also give the Auditor a reasonable opportunity to answer written questions submitted by 
WMFVJMSPIJVW XMFX FVJ VJPJZFRX XS XMJ HSRXJRX SK XMJ 7RIJTJRIJRX 1YINXSVbW @JTSVX SV XMJ HSRIYHX SK XMJ
audit. A list of relevant written questions submitted by shareholders will be made available at the start of 
the AGM and any written answer tabled by Deloitte at the AGM will be made available as soon as 
practicable after the Meeting. 

Resolution 1.  Remuneration Report 

Section 250R(2) of the Corporations Act 2001 (Cth) (the Act) requires that the section of the Directors' 
Report dealing with the remuneration of directors and key management personnel (KMP) of the Company 
(Remuneration Report) be put to the vote of shareholders for adoption by way of a non-binding vote. The 
vote on this resolution is advisory only and does not bind the Directors or the Company. However the Board 
will take the outcome of the vote into account in setting remuneration policy for future years.   

Shareholders can view the full Remuneration Report in the Annual Report which is available on Big River 
Industriesb [JGWNXJ FX https://bigriverindustries.com.au/investors/.  
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Following consideration of the Remuneration Report, the Chairman of the Meeting will give shareholders a 
reasonable opportunity to ask questions about, or make comments on, the Remuneration Report. 

Director’s Recommendation

The Board abstains, in the interests of good corporate governance, from making a recommendation in 
relation to Resolution 1. 

Resolution 2: Election of Directors 

a)  Mr Martin Monro 

The Board appointed Mr Martin Monro as an independent non-executive Director of the Company on 10 
September 2021. ASX Listing Rule 14.4 provides that a director appointed to fill a casual vacancy or as an 
addition to the Board must not hold office (without re-election) past the next annual general meeting. In 
accordance with Rule 38 of the Constitution, Mr Monro retires from office at the conclusion of the AGM and 
is eligible for election as a Director of the Company. If shareholders do not approve the election of Mr 
Monro, then he will cease to be a Director at the conclusion of the Meeting. 

Prior to Mr MonrobW FTTSNRXQJRX$ XMJ 3SQTFR] HSQTPJXJI WJZJVFP GFHOLVSYRI FRI WHVJJRNRL HMJHOW
including in relation to Mr MonrobW HMFVFHXJVbW J\TJVNJRHJ FRI UYFPNKNHFXNSRW$ HVNQNRFP MNWXSV]$ GFROVYTXH]
with no adverse findings. 

The Board considered whether Mr Monro had any interest, position or relationship that may interfere with 
each of his independence as a Director, having regard to the relevant factors as set out in the ASX 
Corporate Governance Council Principles & Recommendations (4th edition) (ASX Principles). The Board 
considers that Mr Monro (if elected), will be an independent director. 

Mr Monro was formerly the Chief Executive Officer and Managing Director of Watpac Limited from August 
2012 YRXNP MNW VJXNVJQJRX NR FR J\JHYXNZJ HFTFHNX] NR 8YRJ )'(.% ;V ;SRVS MFW QSVJ XMFR *' ]JFVWb
experience in the Australian and international construction sectors, with a proven track record in prudent 
financial management, safety leadership and successful expansion into new markets and remains a Non-
Executive Director of Watpac Limited. 

Mr Monro was appointed as a Non-Executive Director of Fleetwood Limited on 1 June 2020, and thereafter 
as Chair of the Risk Committee. 

Mr Monro has formal qualifications in Psychology and Human Resources Management, is a graduate of 
the Accelerated Development Program at the London Business School, a Fellow of the Australian Institute 
of Company Directors and a Fellow of the Australian Institute of Building. 

Prior to submitting for election, Mr Monro has confirmed that he will continue to have sufficient time to 
properly fulfil his duties and responsibilities to the Company. 

The Board supports the election of Martin Monro as he will contribute to the Board significant experience 
in the areas of human resource management, financial management, safety leadership and successful 
expansion initiatives. 

Directors’ recommendation

For the reasons set out above, the Directors, with Mr Monro abstaining, unanimously recommend 
Shareholders vote in favour of Resolution 2(a). 
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b)  Mr Brad Soller 

The Board appointed Mr Brad Soller as an independent non-executive Director of the Company on 10 
September 2021. ASX Listing Rule 14.4 provides that a director appointed to fill a casual vacancy or as an 
addition to the Board must not hold office (without re-election) past the next annual general meeting. In 
accordance with Rule 38 of the Constitution, Mr Soller retires from office at the conclusion of the AGM and 
is eligible for election as a Director of the Company. If shareholders do not approve the election of Mr Soller, 
then he will cease to be a Director at the conclusion of the Meeting. 

Prior to Mr SollerbW FTTSNRXQJRX$ XMJ 3SQTFR] HSQTPJXJI WJZJVFP GFHOLVSYRI FRI WHVJJRNRL HMJHOW
including in relation to Mr SollerbW HMFVFHXJVbW J\TJVNJRHJ FRI UYFPNKNHFXNSRW$ HVNQNRFP MNWXSV]$ GFROVYptcy 
with no adverse findings. 

The Board considered whether Mr Soller had any interest, position or relationship that may interfere with 
each of his independence as a Director, having regard to the relevant factors as set out in the ASX 
Corporate Governance Council Principles & Recommendations (4th edition) (ASX Principles). The Board 
considers that Mr Soller (if elected), will be an independent director. 

Mr Soller is a highly experienced executive having held various CFO positions with public companies in 
both Australia and the United Kingdom. Most recently Mr Soller was Group CFO of Metcash, a position he 
held for six years, and prior to that served as the CFO of David Jones and as Group CFO of LendLease. 

Prior to moving to Australia Mr Soller held a number of senior financial positions in the United Kingdom 
including that of Chief Financial Officer at BAA McArthur Glen Limited and Director of Finance at UK listed 
electrical retailer, Thorn plc. 

Mr Soller is a Chartered Accountant and holds Bachelor of Accounting and Master of Commerce degrees. 

Mr Soller will also take up the position of the Chair of the Audit and Risk Committee. 

Prior to submitting for election, Mr Soller has confirmed that he will continue to have sufficient time to 
properly fulfil his duties and responsibilities to the Company. 

The Board supports the election of Mr Soller as he will contribute to the Board significant experience in the 
areas of finance risk and compliance. 

Directors’ recommendation

For the reasons set out above, the Directors, with Mr Soller abstaining, unanimously recommend 
Shareholders vote in favour of Resolution 2(b). 

Resolution 3: Approval to Issue Securities Under the Big River Industries Limited Rights Plan 
(BRIRP) 

ASX Listing Rule 7.1 provides that a listed company must not, without prior approval of its shareholders, 
issue or agree to issue securities if the number of securities issued or agreed to be issued, or when 
aggregated with the number of shares issued by the company during the 12 months immediately preceding 
the date of issue or agreement, exceeds 15% of the number of shares on issue at the start of that 12 month 
period.  

Listing Rule 7.2, exception 13 provides an exception to ASX Listing Rule 7.1 such that an issue under an 
employee incentive scheme is not calculated as part of the 15% limitation if, within three years before the 
issue date one of the following occurred: 

• in the case of a scheme established before the entity was listed, a summary of the terms of the scheme 
and the maximum number of equity securities proposed to be issued under the scheme were set out 
in the Prospectus; or 
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• ordinary shareholders approved the issue of equity securities under the scheme as an exception to 
Listing Rule 7.1 in accordance with the Listing Rules. 

The Company last received shareholder approval of the Plan at its AGM held on 24 October 2018. 

If shareholders approve Resolution 3, any issue of securities under the BRIRP during the 3-year period 
FKXJV XMJ 16; [NPP RSX YWJ YT FR] SK 2NL @NZJV 7RIYWXVNJW :NQNXJIbW (,! HFTFHNX] SR NWWYNRL JUYNX] WJHYVNXNJW
without shareholder approval. However, exception 13 does not apply to Directors and their associates, who 
are deemed related parties of the Company, and issues to such persons will require separate approval 
under Listing Rule 10.14. 

If shareholders do not approve Resolution 3, the issue of securities under the BRIRP will be included in 
calculating Big River 7RIYWXVNJW :NQNXJIbW (,! HFTFHNX] NR 1AE :NWXNRL @YPJ -%($ JKKJHXNZJP] IJHVJFWNRL XMJ
number of equity securities it can issue without shareholder approval over the 12 month period following 
the issue of the securities. 

An approval under this Resolution is only available to the extent that: 

• any issue of equity securities under the Plan does not exceed the maximum number of securities 
proposed to be issued as set out in this Notice under Resolution 3; and 

• there is no material change to the terms of the Plan. 

Background 

Senior executive remuneration in Big River Industries Limited (BRI or the Company) is determined by 
the non-executive members of the board of BRI (the Board) as recommended by the Nomination and 
Remuneration Committee, having consideration of relevant market practices and the circumstances of 
the Company on an annual basis. 

It is the view of the non-executive members of the Board that it is in the interests of shareholders for 
selected executives (the Participants) to receive part of their total remuneration package (TRP) in the 
form of at-risk securities that will vest based on performance against indicators that are linked to 
shareholder benefit (Vesting Conditions) during a defined Measurement Period. 

The BRIRP is designed to form a significant component of at-risk remuneration and to create alignment 
between shareholder benefit and the remuneration of selected executives. If approved, grants under the 
BRIRP will facilitate BRI providing appropriate, competitive, and performance-linked remuneration to the 
executives of the Company. 

The non-executive members of the Board seek to ensure that grants to executives are made at a level 
XMFX [NPP FTTVSTVNFXJP] TSWNXNSR XMJNV B@>W NR XMJ QFVOJX$ NR FHHSVIFRHJ [NXM XMJ 3SQTFR]bW VJQYRJVFXNSR
policies. The Board regularly reviews market positioning, the elements and mix of remuneration for 
executives to ensure remuneration remains reasonable, within the range of market practices, and is 
appropriate to the circumstances of the Company. 

Non-executive directors are not eligible to participate in the BRIRP. 

For the purposes of ASX Listing Rule 7.2 exception 13, the following information is provided 

• a summary of the key terms of the Plan is set out in Schedule A. 

• a total of 1,560,607 equity securities have been issued under the Plan since it was last approved 
FX XMJ 3SQTFR]bW AGM on 24 October 2018. 

• subject to shareholder approval, the maximum number of equity securities proposed to be issued 
under the Plan over the next three years will be calculated according to the formula as outlined 
below. 
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The number of Performance Rights vesting will be determined by reference to the Compound Annual 
Growth Rate (CAGR) of earnings per share (EPS) over the Measurement period (3 financial years from the 
year immediately prior to the year the grant is made), subject to an overriding discretion held by the Board 
as follows: 

Performance Level BRI’s EPS CAGR over the

Measurement Period 
% Vesting of Grant 

Stretch ^('! 100% 
> Target & <Stretch >5% & <10% Pro-rata 
Target 5% 50% 
>Threshold & <Target >3% & <5% Pro-rata 
Threshold 3% 25% 
<Threshold <3% Nil 

DMJVJ JFHM NRINZNIYFPbW TFVXNHNTFXNSR NR XMJ 2@7@> NW HFPHYPFXJI JFHM ]JFV YWNRL XMJ KSVQYPF/

Number of rights = Stretch LTI Value ÷ Share Price 

and 

Stretch LTI Value = Fixed Remuneration x Target LTI% ÷ Target Vesting% 

A voting exclusion statement is included in the Notice of Meeting. 

Directors’ recommendation

The Directors, with Mr Jim Bindon (who is the only director currently eligible to participate in the Plan) 
abstaining, unanimously recommend Shareholders vote in favour of Resolution 3. 
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Resolution 4: Approval for issue of FY22 Performance Rights to Mr James (Jim) Bindon, Managing 
Director and CEO 

Background 

Big River is proposing to issue up to 158,381 performance rights (FY22 Performance Rights) to Mr James 
(Jim) Bindon under the Big River Industries Limited Rights Plan (BRIRP). The BRIRP was last approved 
by shareholders at the 2018 AGM and is the subject of Resolution 3 in this Notice of Meeting. 

The BRIRP has been designed to facilitate the Company moving towards best practice remuneration 
structures for executives. A key component of effective remuneration for executives is a long-term incentive 
to drive shared performance objectives and link remuneration to Company performance and sustainable 
shareholder value creation.  

Executive remuneration is determined by the non-executive members of the Board, having consideration 
of relevant market practices and the circumstances of the Company on an annual basis. It is the view of 
non-executive members of the Board that it is in the interests of shareholders for selected executives (the 
Participants) to receive part of their total remuneration package (TRP) in the form of at-risk securities that 
will vest based on performance against indicators that are linked to shareholder value creation (Vesting 
Conditions) during a defined measurement period. This is also considered best practice. Performance 
Rights issued under the BRIRP are considered to be an appropriate way of achieving this outcome. 

ASX Listing Rule 10.14 

ASX Listing Rule 10.14 requires shareholder approval by ordinary resolution before any of the following 
TJVWSRW HFR GJ NWWYJI WJHYVNXNJW YRIJV F PNWXJI JRXNX]bW JQTPS]JJ NRHJRXNZJ WHMJQJ/

• a director; 
• an associate of a director; or 
• a person whose relationship with the listJI JRXNX]$ SV XMJ JRXNX]bW INVJHXSVW SV XMJNV FWWSHNFXJW NW WYHM

XMFX NR XMJ 1AEbW STNRNSR$ XMJ FHUYNWNXNSR SK WJHYVNXNJW WMSYPI GJ FTTVSZJI G] WMFVJMSPIJVW%

;V 2NRISR NW FR J\JHYXNZJ INVJHXSV SK XMJ 3SQTFR] FRI XMJVJKSVJ KFPPW [NXMNR XMJ HFXJLSV] SK _INVJHXSV` YRIJV
ASX Listing Rule 10.14.1. Accordingly, Resolution 4 seeks shareholder approval for the issue of up to 
158,381 Performance Rights to Mr Bindon under the BRIRP. Specific details of the proposed issue are set 
out below.  A summary of the material terms of the BRIRP is attached as Schedule A to this Notice of 
Meeting, as required by ASX Listing Rule 10.15.9. 

If shareholders approve Resolution 4, the Company will proceed with the issue of FY22 Performance Rights 
to Mr Bindon on the terms and conditions set out in this Notice of Meeting. 

If shareholders do not approve Resolution 4, the proposed issue of FY22 Performance Rights to Mr Bindon 
will not proceed and the Board would need to consider alternative remuneration arrangements for Mr 
Bindon. 

Details of the Performance Rights proposed to be issued 

Details the proposed grant of FY22 Performance Rights to Mr Bindon are summarised below: 

Aspect Details 
Instrument The BRIRP uses indeterminate rights which are entitlements to the value 

of shares which may be satisfied either in cash and/or in shares. Generally, 
it is expected that vested rights will be satisfied in shares. The price to 
exercise the rights is nil, however, vesting is performance tested. The value 
that may be realised is then a function of performance against indicators 
(Vesting Conditions) and the market value of a share at the time of vesting. 

Term FY22 Performance Rights will have a term of 5 years, and if not exercised 
within the term the rights will lapse. 

Number of 
Performance Rights 

The Managing Director and CEO will be invited to apply for a total of 
158,381 FY22 Performance Rights, in the 2022 financial year. The non-
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Aspect Details 
executive Directors consider that the number of FY21 Performance Rights, 
when added to the other remuneration elements, give a total remuneration 
package for Mr Bindon that is market competitive and reasonable given the 
3SQTFR]bW HNVHYQWXFRHJW% 5YVXMJV IJXFNPW SK ;V 2NRISRbW HYVVJRX XSXFP
VJQYRJVFXNSR TFHOFLJ FVJ WJX SYX GJPS[ YRIJV XMJ MJFINRL _1IINXNSRFl 
NRKSVQFXNSR VJUYNVJI YRIJV 1AE :NWXNRL @YPJ ('%(,`%

Performance Rights are considered by the Board to be an appropriate 
equity security under the BRIRP as the vesting of those Performance 
Rights link directly to vesting conditions to be satisfied before fully paid 
ordinary shares are issued. 

The number of FY22 Performance Rights was calculated by applying the 
following formula:  
Number of Rights = Stretch LTI Value ÷ Share Price 
= $353,500 ÷ $2.23196 
= 158,381 

Where 
Stretch LTI Value = Fixed Remuneration x Target LTI % ÷ Target Vesting% 
= $505,000 x 35% ÷ 50% 
= $353,500 

Big River has not obtained an independent valuation of the Performance 
Rights. Performance rights are valued using the Black Scholes 
methodology and is disclosed in the Compan]bW 1RRYFP @JTSVXW%

Share Price = $2.23196 being the volume weighted average price at which 
Shares were traded on the ASX over 10 trading days up to and including 
30 June 2021. 

As 100% of FY22 Performance Rights to be granted will only vest when 
stretch performance goals are achieved it is expected that a lesser 
percentage will actually vest unless exceptional performance outcomes 
occur. The target is 50% vesting. 

The amount payable 
for Performance 
Rights 

No amount will be payable by the Managing Director and CEO for the FY22 
>JVKSVQFRHJ @NLMXW FW XMJ] FVJ TFVX SK ;V 2NRISRbW NRXJRIJI XSXFP
remuneration package for the 2022 financial year. 

Exercise Price No amount will be payable by Mr Bindon to exercise a performance right 
that has vested. 

Measurement Period The Measurement Period will be the three financial years from 1 July 2021 
to 30 June 2024. 

Vesting Conditions The vesting of the FY22 Performance Rights will be determined by 
reference to the compound annual growth rate (CAGR) applicable to 
achieving the EPS for the last year of the Measurement Period over the 
Measurement Period starting with the EPS for the year immediately prior 
to the commencement of the Measurement Period. The following vesting 
scale will be applied, subject to an overriding discretion held by the Board: 

Performance Level BRI’s EPS CAGR

over the 
Measurement 

Period 

% Vesting of Grant 

Stretch ^('! 100% 
>Target & <Stretch >5% & <10% Pro-rata 
Target 5% 50% 
>Threshold & <Target >3% & <5% Pro-rata 
Threshold 3% 25% 
<Threshold <3% Nil 
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Aspect Details 

Vesting and Exercise 
of Performance 
Rights 

Following the satisfaction of the Vesting Conditions, the vested FY22 
Performance Rights will be automatically exercised. On exercise, the value 
of the vested FY22 Performance Rights being exercised will be evaluated 
based on the then share price and will be paid in shares (including 
restricted shares), cash or a combination of cash and shares as determined 
by the Board. 

Disposal Restrictions FY22 Performance Rights may not be disposed of at any time but will be 
exercised following vesting within their term. Shares acquired on exercise 
of vested FY22 Performance Rights (restricted shares) will be subject to 
disposal restrictions until all of the following cease to restrict disposals:  
a. XMJ 3SQTFR]bW WMFVJ XVFINRL TSPNH]$
b. the Corporations Act insider trading provisions, and 
c. Specified Disposal Restrictions, if any. 

Voting and Dividend 
Rights 

FY22 Performance Rights do not carry voting or dividend entitlements. 
Shares issued when FY22 Performance Rights vest carry all entitlements 
of shares, including voting and dividend entitlements. 

Lapse and Forfeiture 
of Performance 
Rights 

FY22 Performance Rights will lapse if the prescribed Vesting Conditions 
are not satisfied within the prescribed Measurement Period. 

Issue or Acquisition 
of Shares 

Shares allocated on vesting FY22 Performance Rights may be issued by 
the Company or acquired on or off-market by the Company or the trustee 
of an employee share trust established to facilitate the operation of the 
plan. 

The FY22 Performance Rights proposed to be issued to Mr Bindon will also be subject to the general terms 
of the BRIRP set out in Schedule A. 

Additional information required under ASX Listing Rule 10.15 

For the purposes of ASX Listing Rule 10.15, the following additional information is provided for shareholders 
(where it has not been outlined earlier with this Notice of Meeting).

Total remuneration package 

• ;V 2NRISRbW HYVVJRX XSXFP VJQYRJVFXNSR TFHOFLJ KSV XMJ 2022 financial year comprises: 
o a fixed base salary of $505,000 (including superannuation): 
o a variable short term incentive (bonus) of up to $227,250; and 
o a variable long term incentive of up to $353,500 worth of FY22 Performance Rights, the subject 

of this resolution. 
Further information regarding the remuneration of Mr Bindon is set out in the Company’s Remuneration
Report which forms part of the 2021 Annual Report. 

Previous issues of securities to Mr Bindon under the BRIRP 

• The following securities have been previously issued to Mr Bindon undeV XMJ 3SQTFR]bW 2@7@>/

Performance Rights issued Acquisition price Expiry Date 

154,024 (lapsed) $0.00 23 November 2023 

307,147 $0.00 28 November 2024 

222,787 $0.00 1 December 2025 
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Other matters 

• The FY22 Performance Rights are not quoted on the ASX and carry no voting or dividend rights. Shares 
issued on vesting of the FY22 Performance Rights will rank equally with ordinary shares on issue.  

• The value of the FY22 Performance Rights is $353,500. 

• The FY22 Performance Rights will be issued to Mr Bindon on or about the date of the AGM, but in any 
event no later than 3 years after the date of the meeting. 

• The issue price for the FY22 Performance Rights is nil and no money is payable by Mr Bindon for a 
share on the vesting of a performance right. 

• No loans will be made in relation to the acquisition of the FY22 Performance Rights or shares by Mr 
Bindon.  

• 4JXFNPW SK FR] WJHYVNXNJW NWWYJI YRIJV XMJ 2@7@> [NPP GJ TYGPNWMJI NR 2NL @NZJVbW annual report relating 
to the period in which they were issued, along with a statement that approval for the issue was obtained 
under ASX Listing Rule 10.14.  

• Any additional persons covered by ASX Listing Rule 10.14 who become entitled to participate in an 
issue of securities under the BRIRP after this Resolution 4 is approved and who are not named in this 
Notice of Meeting will not participate until approval is obtained. 

• A voting exclusion statement is set out on page 3 of this Notice of Meeting. 

ASX Listing Rule 7.1 

ASX Listing Rule 7.1 imposes a 15% cap on the number of equity securities that can be issued by Big River 
without approval of shareholders in any rolling 12-month period. ASX Listing Rules 7.1 and 7.1A do not 
apply where a proposed issue of securities falls within an exception outlined in ASX Listing Rule 7.2. An 
issue of securities that is approved under ASX Listing Rule 10.14 falls within exception 14 of ASX Listing 
Rule 7.2 and therefore will be excluded from the calculation of the number of equity securities that the 
Company can issue without shareholder approval under ASX Listing Rules 7.1 and 7.1A (if Resolution 5 is 
approved).   

Accordingly, if Resolution 4 is passed, it will provide approval for this purpose in relation to both the FY22 
Performance Rights and any shares issued on vesting of those rights. If approval is given under Listing 
Rule 10.14, approval is not required under ASX Listing Rule 7.1, in accordance with Exception 14 in ASX 
Listing Rule 7.2. 

Directors’ recommendation

The Board considers that the award of securities to Mr Bindon is an appropriate incentive in the best 
interests of Big River and therefore recommends (with Mr Bindon abstaining from making a 
recommendation) that shareholders vote in favour of Resolution 4.
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Resolution 5.  Approval of Additional Share Issue Capacity under ASX Listing Rule 7.1A 

Background 

ASX Listing Rule 7.1 generally limits the amount of equity securities that a listed entity can issue without 
the approval of its shareholders over any 12 month period to 15% of the fully paid ordinary securities it had 
on issue at the start of that period. 

However, under ASX Listing Rule 7.1A certain listed companies may seek shareholder approval by special 
resolution to issue equity securities equivalent to an additional 10% of the number of ordinary securities on 
issue by way of placement over a 12 month period (Additional 10% Capacity). This is in addition to the 
existing 15% placement capacity permitted by ASX Listing Rule 7.1.   

A company is eligible to seek shareholder approval for this additional placement capacity under ASX Listing 
Rule 7.1A if it satisfies both of the following criteria at the date of the meeting at which that approval is 
sought:  

a. it has a market capitalisation of $300 million or less; and  
b. it is not included in the S&P/ASX 300 Index.   

The Company currently satisfies both the above criteria, and it is anticipated that it will satisfy both these 
criteria at the date of the AGM. If on the date of the AGM, Big River Industries no longer meets this eligibility 
criteria, this Resolution 5 will be withdrawn. 

Accordingly, Resolution 5 is seeking approval of shareholders by special resolution for the issue of up to 
the number of equity securities as calculated in accordance with the formula in ASX Listing Rule 7.1A.2, at 
an issue price permitted by ASX Listing Rule 7.1A.3 to such persons as the Board may determine, on the 
terms described in this Explanatory Notes.   

Approval of Resolution 5 does not oblige the Company to conduct a placement or use the additional 10% 
capacity. The approval would provide the Company with additional flexibility and an ability to move quickly 
if an opportunity arises which required additional capital. 

At the date of this Notice, the Company has on issue 80,625,116 fully paid ordinary shares and a capacity 
to issue: 

a. 12,093,767 equity securities under ASX Listing Rule 7.1; and 
b. 8,062,511 equity securities under ASX Listing Rule 7.1A. 

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 7.1A.2. 

If shareholders approve Resolution 5 the effect will be to allow Big River Industries to issue equity securities 
under ASX Listing Rule 7.1A up to 15% capacity for ASX Listing Rules 7.1 and an additional 10% capacity 
for ASX Listing Rule 7.1A without further shareholder approval. 

If shareholders do not approve Resolution 5, Big River Industries will not be able to access the additional 
10% capacity to issue equity securities without shareholder approval under ASX Listing Rule 7.1A and will 
remain subject to the 15% capacity limit on issuing equity securities without shareholder approval under 
ASX Listing Rule 7.1. 

Information required by ASX Listing Rule 7.3A 

For the purposes of ASX Listing Rule 7.3A, the following information is provided: 

• An approval under ASX Listing Rule 7.1A commences on the date of the AGM at which the approval 
is obtained and expires on the first to occur of the following: 

o the date that is 12 months after the date of the AGM at which the approval is obtained (i.e. by 27 
October 2022).  
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o XMJ XNQJ FRI IFXJ SK XMJ 3SQTFR]bW RJ\X 16; "NK NX NW MJPI TVNSV XS )- =HXSGJV )'))#0 SV

o XMJ XNQJ FRI IFXJ SK XMJ FTTVSZFP G] MSPIJVW SK 2NL @NZJVbW SVINRFV] WJHYVNXNJW SK F XVFRWFHXNSR
under ASX Listing Rules 11.1.2 (a significant change to the nature or scale of activities) or 11.2 
(disposal of main undertaking), if prior to 27 October 2022. 

• Any equity securities issued under ASX Listing Rule 7.1A.2 must be in an existing quoted class of 
Big River securities and must be issued for cash consideration per security which is not less than 
75% of the volume weighted average market price for ordinary shares calculated over the 15 trading 
days on which trades are recorded immediately before: 

a. the date on which the price at which the securities are to be issued is agreed by the Company 
and the recipient of the securities; or  

b. if the shares are not issued within 10 trading days of the date in paragraph a, the date on which 
the securities are issued.  

For the avoidance of doubt, Big River currently only has one class of quoted securities on issue, being fully 
paid ordinary shares. 

• The Company may seek to issue the equity securities to facilitate an acquisition of new assets or 
investments (including expenses associated with such acquisition), continued development of the 
3SQTFR]bW HYVVJRX FWWJXW FRI&SV LJRJVFP [SVONRL HFTNXFP. 

• If Resolution 5 is approved by shareholders and the Company issues equity securities under the 
Additional 10% Capacity, the existing ordinary Shareholders face the risk of economic and voting 
dilution as a result of the issue of equity securities which are the subject of this Resolution, to the extent 
that such equity securities are issued, including the risk that: 

a. the market price of equity securities may be significantly lower on the issue date than on the 
date on which this approval is being sought; and  

b. the equity securities may be issued at a price that is at a discount to the market price for those 
equity securities on the issue date, 

which may have an effect on the amount of funds raised by the issue of the equity securities. 

• The following table gives examples of the potential dilution of existing ordinary shareholders 
calculated as at the date of this Notice of Meeting using an issue price of $2.13 per share, being the 
closing price of shares on the ASX on 7 September 2021 and the current number of ordinary 
WJHYVNXNJW KSV ZFVNFGPJ _1` in the formula in ASX Listing Rule 7.1A.2.  

The table also shows: 

a. X[S J\FQTPJW [MJVJ ZFVNFGPJ _1` MFW NRHVJFWJI G] ,'! FRI (''!% CFVNFGPJ _1` NW GFWJI SR
the number of fully paid ordinary securities the Company has on issue. The number of fully 
paid ordinary securities on issue may increase as a result of issues of fully paid ordinary 
securities that do not require Shareholder approval (for example, a pro rata entitlements issue 
or scrip issued under a takeover offer) or future specific placements under ASX Listing Rule 
-%( XMFX FVJ FTTVSZJI FX F KYXYVJ AMFVJMSPIJVWb QJJXing; and 

b. two examples of where the issue price of fully paid ordinary securities has decreased by 50% 
and increased by 100% as against the current market price. 
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No. of Shares on 
Issue1

Dilution 

Issue price 
(per Share) 

$1.065 

50% decrease 
in Issue Price 

$2.13 

Issue Price 

$4.26 

100% increase 
in Issue Price 

80,625,116 

(Current) 

Shares issued 8,062,511 8,062,511 8,062,511 

Funds raised $8,586,574.22 $17,173,148.43 $34,346,296.86 

120,937,674 

(50% increase)  

Shares issued 12,093,767 12,093,767 12,093,767 

Funds raised $12,879,862.28 $25,759,724.56 $51,519,449.12 

161,250,232 

(100% increase) 

Shares issued 16,125,023 16,125,023 16,125,023 

Funds raised $17,173,149.71 $34,346,299,42 $68,692,598.83 

• The table has been prepared on the following assumptions: 

a. the Company issues the maximum number of equity securities available under the Additional 
10% Capacity in ASX Listing Rule 7.1A; 

b. no unlisted performance rights vest and are exercised before the date of issue of ordinary 
shares under ASX Listing Rule 7.1A; 

c. 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%; 

d. the table does not show an example of dilution that may be caused to a particular Shareholder 
by reason of placements under the Additional 10% Capacity$ GFWJI SR XMFX AMFVJMSPIJVbW
holding at the date of the AGM; 

e. the table shows only the effect of issues of equity securities under ASX Listing Rule 7.1A, not 
under the 15% placement capacity under ASX Listing Rule 7.1; 

f. the issue of equity securities under the Additional 10% Capacity consists only of shares; and 
g. the issue price is $2.13 per share2, being the closing price of the shares on ASX on 7 

September 2021. 

• The Company will comply with the disclosure obligations under ASX Listing Rule 7.1A.4 upon issue 
of any equity securities.  

• BMJ 3SQTFR]bW FPPSHFXNSR TSPNH] NW IJTJRIJRX SR XMJ TVJZFNPNRL market conditions at the time of any 
proposed issue pursuant to the Additional 10% Capacity. The identity of allottees of any equity 
securities that may be issued (subject to shareholder approval of Resolution 5) have not been 
determined as at the date of this Notice, but may include existing shareholders and/or parties who 
are not currently shareholders and are not related parties or associates the Company. Any potential 
allottees will be determined on a case-by-case basis having regard to factors including, but not limited 
to, the following: 

a. the methods of raising funds available to the Company (including but not limited to, rights issue 
or other issues in which existing security holders can participate), while balancing interest from 
potential allottees with the interests of existing shareholders; 

b. the effect of the issue of equity securities on the control of the Company and balancing the 
interests of existing shareholders. Allocation will be subject to takeover thresholds; 

c. the financial situation and solvency of the Company and its need for working capital at any 
given time; and 

1 CFVNFGPJ _1` NR ASX Listing Rule 7.1A.2 
2 Closing price on 7 September 2021 was $2.13 per share.
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d. advice from corporate, financial and broking advisors (if applicable). 

Prior issues or agreed issues under ASX Listing Rule 7.1A.2 

• The Company previously obtained Shareholder approval under ASX Listing Rule 7.1A at its 2020 
Annual General Meeting held on 28 October 2020. 

• In the twelve months preceding the date of this AGM, the Company has issued 1,228,417 fully paid 
ordinary shares, which represents 1.97% of the total number of equity securities on issue at the 
commencement of the 12 month period (being 29 October 2020), details of which are as follows: 

o a total of 1,228,417 fully paid ordinary shares were issued on 15 December 2020.  Shareholder 
approval under ASX Listing Rule 7.4 was sought for the issue of these shares at the 
Extraordinary General Meeting, held on 18 February 2021, under Resolution 3.  The specific 
disclosure required under ASX Listing Rule 7.3A.6(b) is included in the table below. 

Details of all issues or agreed issues of equity securities under ASX LR 7.1A.2 during the 

twelve months preceding 27 October 2021 

Date of issue 15 December 2020 

Number issued 1,228,417 

Class of equity securities Fully paid ordinary shares 

Names of persons to whom 
equity securities were issued 

The shares were issued to sophisticated and professional investors 
as determined by the Company in consultation with the lead 
manager to the Placement, Moelis Australia Advisory Pty Limited 
ACN 142 008 446. No person to whom the Placement Shares were 
issued was a related party of the Company. 

Issue price and discount to 
closing market price (if any) 

The Company received $1.35 per share, as part of a placement 
representing a discount of approximately 6.9% of Big River 
7RIYWXVNJWb WMFVJW SR 5VNIF] + 4JHJQGJV )')'%

Total cash consideration 
received or to be received by 
the entity 

$16,583.63 

Use of cash consideration The funds raised were used to part fund the acquisition of the 
business and assets of Timberwood Panels Pty Ltd for an 
enterprise value of $24.0 million. In total, 10,600,000 shares were 
issued to fund the transaction, using both the Listing Rule 7.1 and 
7.1A capacities, with the issues being approved by shareholders at 
the EGM on 18 February 2021. 

• As announced to the ASX on 24 August 2021, the Company has agreed to issue equity securities 
before the 12-month period preceding the date of this AGM (i.e. 27 October 2021) as part of the 
agreement to acquire Revolution Wood Panels for the total consideration including $6 million in cash 
and $1 million in ordinary shares. The transaction is expected to complete in early October 2021. 

• A Voting Exclusion Statement is set out under the Resolution in the Notice of Meeting. Potential 
allottees under the Additional 10% Capacity (should it be approved) have not been identified as at 
the date of this Notice, but may include existing shareholders and/or parties who are not currently 
shareholders and are not related parties or associates of the Company. 
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Special Resolution 

Resolution 5 is a special resolution. For a special resolution to be passed, at least 75% of the votes cast 
by shareholders present and entitled to vote on the resolution must be in favour of the resolution. 

Directors’ recommendation

The Directors unanimously recommend Shareholders vote in favour of Resolution 5. 

Resolution 6: Renewal of Proportional Takeover Provisions 

Rule 21 of the Constitution provides that the Company must not register a transfer of shares which would 
give effect to a contract, resulting from the acceptance of an offer made under a proportional takeover bid 
unless shareholders, in a general meeting, approve the offer.  Under the Corporations Act 2001 (Cth) and 
rule 21.8 of the Constitution, rule 21 (inclusive) ceases to have effect at the end of three years from when 
they were adopted or on the date that they were last renewed.  

The proposed resolution seeks to reinstate the provision of rule 21 (inclusive) of the Constitution for three 
years from the date of approval of the proposed resolution. 

The Directors consider that it is in the interests of shareholders for the Company to include a proportional 
takeover rule and approval is therefore being sought to renew rule 21 (inclusive) of the constitution. 

What is a proportional takeover bid? 

7R F TVSTSVXNSRFP XFOJSZJV GNI$ XMJ GNIIJV SKKJVW XS GY] F TVSTSVXNSR SRP] SK JFHM WMFVJMSPIJVbW WMFVJW NR XMJ
target company. 

Why are the proportional takeover approval provisions required?

A proportional takeover bid means that control of a company may pass without shareholders having the 
chance to sell all of their shares to the bidder.  In addition, this means the bidder may take control of a 
company without paying an adequate amount for gaining control. 

In order to deal with this possibility, the Corporations Act 2001 (Cth) permits a company, in certain 
circumstances to provide in its constitution that if a proportional takeover bid is made for shares in the 
company, shareholders must vote at a general meeting on whether to accept or reject the offer.   

The majority decision of shareholders present and voting at the meeting will be binding on all shareholders. 

The benefit of the provision is that shareholders are able to decide collectively whether the proportional 
offer is acceptable in principle and it may ensure that any partial offer is appropriately priced.   

If the offer does proceed, individual shareholders can then make a separate decision as to whether they 
wish to accept the bid for their shares. 

What is the effect of the proportional takeover approval provisions? 

If a proportional takeover bid is made, the Directors must ensure a shareholder vote on a resolution to 
approve the bid at least 14 days before the last day of the bid period.  The vote is decided on a simple 
majority. 

Each person who, as at the end of the day on which the first offer under the bid was made, held bid class 
securities, is entitled to vote, but the bidder and its associates are not allowed to vote (and if they do vote, 
their votes must not be counted).   

If the resolution is not passed, transfers which would have resulted from the acceptance of a bid will not be 
registered and the bid will be taken to have been withdrawn.  Any contracts formed by acceptances will be 



Page 24 of 28

rescinded. If the bid is approved (or taken to have been approved), the transfers must be registered 
provided they comply with the Corporations Act 2001 "3XM# FRI XMJ 3SQTFR]bW 3SRWXNXYXNSR%

If the resolution is not voted on before the 14 day deadline specified in the Corporations Act 2001 (Cth), 
the bid will be taken to have been approved. 

The proportional takeover approval provisions do not apply to full takeover bids and only apply for 3 years 
from that date of their renewal pursuant to Resolution 6.  The provisions may again be renewed by a special 
resolution of shareholders. 

No present acquisition proposals   

At the date this Notice of Meeting was prepared, no Director is aware of a proposal by a person to acquire, 
or to increase the extent of, a substantial interest in the Company. 

Potential advantages and disadvantages 

While the renewal of rule 21 (inclusive) [NPP FPPS[ XMJ 2SFVI XS FWHJVXFNR WMFVJMSPIJVWb ZNJ[W SR F
proportional takeover bid, the Directors consider that the proportional takeover approval provisions have 
no potential advantages or disadvantages for them.  They remain free to make a recommendation on 
whether an offer under a proportional takeover bid should be accepted. 

The potential advantages of the proportional takeover approval provisions for shareholders include: 

• the provisions give all shareholders (other than the offeror and its associates) an opportunity to study 
the terms of a proportional takeover proposal to determine whether it is in their best interests that it 
proceed and, on that basis, enables shareholders to decide whether or not to accept the offer;  

• the provisions may discourage the making of a proportional takeover bid which may be considered to 
be opportunistic and may prevent control of the Company passing without the payment of an 
appropriate control premium; 

• the provisions may assist shareholders in not being locked in to a minority interest in the Company; 

• the TVSZNWNSRW QF] NRHVJFWJ WMFVJMSPIJVWb GFVLFNRNRL TS[JV FRI QF] FWWNWX NR JRWYVNRL XMFX FR] KYXYVJ
proportional takeover offer is structured so as to be attractive to a majority of independent shareholders; 
and 

• knowing the view of the majority of shareholders may assist each individual shareholder in assessing 
the likely outcome of the proportional takeover scheme bid and whether to approve or reject that bid. 

The potential disadvantages for shareholders include: 

• proportional takeover bids for shares in the Company may be discouraged and may reduce any 
WTJHYPFXNZJ JPJQJRX NR XMJ QFVOJX TVNHJ SK XMJ 3SQTFR]bW WMFVJW FVNWNRL KVSQ F XFOJSZJV SKKJV GJNRL
made; 

• shareholders may lose an opportunity of selling some of their shares at a premium; 

• the chance of a proportional takeover bid being successful may be reduced due to the delay, cost and 
uncertainty in convening a General Meeting; and 

• the renewal of rule 21 (inclusive) may also be considered an additional restriction on the ability of 
shareholders to deal freely with their shares. 

The Board considers that the potential advantages for shareholders of the proportional takeover approval 
provisions outweigh the potential disadvantages.  In particular, shareholders as a whole are able to decide 
whether or not a proportional takeover bid is successful. 

The Directors unanimously recommend that shareholders vote in favour of Resolution 6.



Page 25 of 28

Schedule A 

Summary of the main features of the BRIRP 

Defined terms have the meaning as set out in the BRIRP. 

Key Term Details
Instrument The BRIRP uses indeterminate Rights which are entitlements to the value of 

Shares which may be satisfied either in cash and/or in Shares. Generally, it is 
expected that vested Rights will be satisfied in Shares. The price to exercise 
the Rights is nil, however, vesting is performance tested. The value that may 
be realised is then a function of performance against indicators (Vesting 
Conditions) and the market value of a Share at the time of vesting. 

The BRIRP allows for three kinds of Rights which may be appropriate forms of 
remuneration under various circumstances, being; Performance Rights which 
vest when performance conditions have been satisfied, Service Rights which 
vest after the completion of a period of service, and Restricted Rights which 
relate to amounts of  
deferred payments already earned, and which are not subject to vesting 
conditions. It is currently intended to use Performance Rights, only. 

Eligibility Eligible Persons selected by the Board will be invited to participate in the Plan.  

Eligible Persons includes full time and part-time employees, directors and 
contractors.  

Non-executive directors are not eligible so as to ensure their independence 
with regards to the oversight of the BRIRP. 

Term Rights will have a term of 5 years, and if not exercised within the term the 
Rights will lapse. 

Terms & Conditions The Board has the discretion to set the terms and conditions on which it will 
offer Rights under the BRIRP, including the Vesting Conditions and 
modification of the terms and conditions as appropriate to ensure the plan 
operates as intended. All Performance and Service Rights offered will be 
subject to Vesting Conditions and in the case of Performance Rights the 
conditions are intended to be challenging and  
linked to growth in shareholder value. The terms and conditions of the BRIRP 
include those aspects legally required as well as a method for calculating the 
appropriate number to vest in the circumstances of a change of control, a 
major return of capital to shareholders and the treatment of Rights on 
termination of employment. 

Number of Rights The number of Rights to be offered will be at the discretion of the Board. It is 
intended that the number of Rights to be granted will be determined annually 
[NXM VJLFVI XS XMJ >FVXNHNTFRXbW 2FWJ >FHOFLJ$ VJPJZFRX QFVOJX TVFHXNHJW FRI
the relevant policies of the Company regarding their remuneration. 

The amount payable for 
Performance Rights 

No amount will be payable for Rights unless otherwise determined by the 
Board. 

Vesting Performance Rights will be the main form of Right that will be used, and they 
will vest based on Company performance. Service Rights and Restricted 
Rights may also be used from time to time to retain key talent or defer short-
term incentives. Upon the satisfaction of the Vesting Conditions, the value of 
Rights that vest will be evaluated  
and will either be paid in cash converted into Shares based on the then Share 
price, or a combination of cash and Shares. No exercise price is required to 
convert the Rights into Shares. Generally, it is expected that vested Rights will 
be converted into Shares. In the case of Restricted Rights, exercise will be 
automatic 90 days following  
grant. 
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Measurement Period The Measurement Period may be determined by the Board as part of each 
Invitation but will initially be three years (starting from the beginning of the 
financial year in which a grant is made). 

Vesting Conditions Vesting Conditions are to be determined by the Board as part of each offer. 
However, the conditions selected are intended to create alignment with the 
experiences and expectations of shareholders over the Measurement Period. 
The initial Vesting Condition will be performed relative to a scale of outcomes 
related to growth in earnings per share. 

Retesting The Plan Rules do not allow retesting. Thus, the vesting achieved at the end 
of the Measurement Period may not be increased with subsequent 
performance improvement. 

Exercise Price No amount will be payable to exercise Rights unless otherwise determined by 
the Board. 

Cessation of Employment On termination of employment, a portion of Performance Rights granted in the 
financial year in which the termination occurs will be forfeited. The proportion 
is that which the remainder of the financial year following the termination 
represents of the full financial year. This provision recognises that grants of 
Performance Rights are  
part of the remuneration for the year of grant and that if part of the year is not 
served then some of the Performance Rights will not have been earned.  

Any unvested Performance Rights that remain held by a Participant will be 
tested for vesting at the end of the relevant Measurement Period. 

The treatment of Service Rights will be specified in Invitations and will relate 
to the purpose of such a grant. 

If Performance Rights vest subsequent to a termination of employment and 
their value is less than the Share Price at the date of the termination, then such 
Rights will be settled in cash on exercise, unless otherwise determined by the 
Board. 

Change of Control of Company In the event of a Change of Control, a portion of Performance Rights granted 
in the financial year in which the Change of Control occurs will be forfeited. 
The proportion is that which the remainder of the financial year following the 
Change of Control represents of the full financial year.  

Then unvested Rights would vest in the same proportion as the share price 
has increased since the beginning of the Measurement Period. Remaining 
@NLMXW [SYPI JNXMJV PFTWJ$ SV WSQJ SV FPP QF] ZJWX FX XMJ 2SFVIbW INWHVJXion. In 
relation to Shares that have resulted from the vesting of Rights, dealing 
restrictions, if any, specified in the Invitation would also be lifted, though the 
3SQTFR]bW WJHYVNXNJW XVFINRL TSPNH] FRI XMJ 3SVTSVFXNSRW 1HX [SYPI HSRXNRYJ
to apply. 

Major Return of Capital The BRIRP contains provisions that provide the Board with discretion as to the 
treatment of unvested Rights in the event of a major return of capital. 

Any Restricted Rights held at that time would be automatically exercised. 

Disposal Restriction Release at 
Taxing Point

In the event that a taxing point arises in relation to Restricted Shares and the 
disposal restrictions applicable to such Shares have not ceased to apply then 
disposal restrictions, other than those arising under the Corporation Act, will 
cease to apply to 50% of such Restricted Shares. 

Fraud, Gross Misconduct etc. In the event that the Board forms the opinion that a Participant has committed 
an act of fraud, defalcation, or gross misconduct in relation to the Company, 
the Participant will forfeit all unvested Rights. 

Competition and Other Actions 
that May Harm the Company 

If a Participant engages in any activities or communications that, in the opinion 
of the Board, may cause harm to the operations or reputation of the Company 
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or the Board, then all unvested Rights held by the Participant will be forfeited, 
unless otherwise determined by the Board. 

If a Participant either directly or indirectly competes with the Company 
including becoming an employee of a competitor, supplier or customer, without 
the prior written consent of the Company, all unvested Rights held by the 
Participant will be forfeited, unless otherwise determined by the Board. 

Voting and Dividend Rights Rights do not carry voting or dividend entitlements. Shares issued when Rights 
vest carry all entitlements of Shares, including voting and dividend rights. 

No Transfer of Rights Rights may not be sold, transferred, mortgaged, charged or otherwise dealt 
with or encumbered, except by force of law. Any attempt to breach this Rule 
will result in forfeiture of the Rights. 

Specified Disposal Restrictions Invitations may include disposal restrictions that apply for a specified period to  
Restricted Shares. The Board will decide whether to include such conditions 
and the period for which they will apply. 

Quotation Rights will not be quoted on the ASX. The Company will apply for official 
quotation of any Shares issued under the BRIRP, in accordance with the ASX 
Listing Rules. 

Variation of Terms and 
Conditions 

To the extent permitted by the Listing Rules, the Board retains the discretion 
to vary the terms and conditions of the BRIRP. This includes varying the 
number of Rights to which a Participant is entitled upon a reorganisation of the 
capital of the Company. 

Issue or Acquisition of Shares Shares allocated to a Participant when Rights vest under the BRIRP may be 
issued by the Company or acquired on or off-market by the Company or its 
nominee. The nominee may be a trust, the purpose of which is to facilitate the 
operation of the plan. 

Cost and Administration The Company will pay all costs of issuing and acquiring Shares for the 
purposes of satisfying exercised Rights, as well as any brokerage on 
acquisitions of Shares for this purpose and all costs of administering the 
BRIRP. 

Other Terms of BRIRP The BRIRP also contains customary and usual terms having regard to 
Australian law for dealing with winding up, administration, variation, 
suspension, and termination of the BRIRP. 

Hedging The Company prohibits the hedging of Rights or Shares subject to dealing 
restrictions by Participants. 

Lapse and Forfeiture of Rights Rights will lapse if the prescribed Vesting Conditions are not satisfied within 
the prescribed Measurement Period. 
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Schedule B 

Extract from Big River Industries Ltd Constitution 

21 Proportional takeover bid 
__________________________________________________________________________________ 

21.1 Registration of a transfer giving effect to a contract resulting from the acceptance of an offer made 
under a proportional takeover bid is prohibited unless and until an Approving Resolution approving 
the proportional takeover bid is passed. 

21.2 A person (other than the bidder or an associate of the bidder) who, as at the end of the day on 
which the first offer under the proportional takeover bid was made, held bid class Shares is entitled 
to: 

(a) vote on an Approving Resolution; and 

(b) has one vote for each bid class Share held. 

21.3 Where offers have been made under a proportional takeover bid, the Board must ensure that an 
Approving Resolution is voted on at a meeting of the persons described in clause 21.2 before the 
Approving Resolution Deadline. 

21.4 An Approving Resolution is passed if more than 50% of the votes cast on the resolution are cast in 
favour of the resolution, and otherwise is taken to have been rejected. 

21.5 The provisions of this Constitution that apply to a general meeting of the Company apply, with such 
modifications as the circumstances require, to a meeting that is called under this clause 21 as if 
the meeting was a general meeting of the Company. 

21.6 If an Approving Resolution to approve the proportional takeover bid is voted on in accordance with 
this clause before the Approving Resolution Deadline, the Company must, on or before the 
Approving Resolution Deadline, give: 

(a) the bidder; and 

(b) each relevant financial market, 

a written notice stating that an Approving Resolution to approve the proportional takeover bid has 
been voted on and whether it was passed or rejected. 

21.7 If no resolution has been voted on in accordance with this clause 21 as at the end of the day before 
the Approving Resolution Deadline, a resolution to approve the proportional takeover bid is taken, 
for the purposes of this clause 21, to have been passed in accordance with this clause 21. 

21.8 Under the Corporations Act, this clause 21 automatically ceases to have effect on that date which 
is three years: 

(a) after the date of adoption of this Constitution by the Company; or 

(b) if this clause 21 has been renewed since the date of adoption of this Constitution, the date 
on which this clause 21 was last renewed, provided that the resolution renewing this clause 
21 did not state that this clause 21 is renewed for a specified period of less than three 
years. 
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KVWa" Wa"g]c`"\O[S"O\R"ORR`Saa"Oa" Wb"O^^SO`a"]\" bVS":][^O\gia"aVO`S"

`SUWabS`*"@T"bVWa"W\T]`[ObW]\"Wa" W\Q]``SQb("^ZSOaS"[OYS"bVS"Q]``SQbW]\"]\"

bVS"T]`[*"JVO`SV]ZRS`a"a^]\a]`SR"Pg"O"P`]YS`"aV]cZR"ORdWaS"bVSW`"P`]YS`"

]T"O\g"QVO\USa*"Please note: you cannot change ownership of your 

shares using this form.

APPOINTMENT OF PROXY

@T"g]c"eWaV"b]"O^^]W\b"bVS":VOW`[O\"]T"bVS"DSSbW\U"Oa"g]c`"^`]fg("[O`Y"

bVS"P]f"W\"JbS^"-*"@T"g]c"eWaV"b]"O^^]W\b"a][S]\S"]bVS`"bVO\"bVS":VOW`[O\"

]T"bVS"DSSbW\U"Oa"g]c`"^`]fg("^ZSOaS"e`WbS"bVS"\O[S"]T"bVOb"W\RWdWRcOZ"]`"

P]Rg" Q]`^]`ObS" W\" JbS^" -*" 8" ^`]fg" \SSR" \]b" PS" O" aVO`SV]ZRS`" ]T" bVS"

:][^O\g*

DEFAULT TO CHAIRMAN OF THE MEETING

8\g"RW`SQbSR"̂ `]fWSa"bVOb"O`S"\]b"d]bSR"]\"O"̂ ]ZZ"Ob"bVS"DSSbW\U"eWZZ"RSTOcZb"

b]"bVS":VOW`[O\"]T"bVS"DSSbW\U("eV]"Wa"`S_cW`SR"b]"d]bS"bV]aS"^`]fWSa"Oa"

RW`SQbSR*" 8\g" c\RW`SQbSR" ^`]fWSa" bVOb" RSTOcZb" b]" bVS" :VOW`[O\" ]T" bVS"

DSSbW\U"eWZZ"PS"d]bSR"OQQ]`RW\U"b]"bVS"W\ab`cQbW]\a"aSb"]cb"W\"bVWa"G`]fg"

=]`[("W\QZcRW\U"eVS`S"bVS"ISa]ZcbW]\a"O`S"Q]\\SQbSR"RW`SQbZg"]`"W\RW`SQbZg"

eWbV"bVS"`S[c\S`ObW]\"]T"BDG*

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT

N]c"[Og"RW`SQb"g]c`"^`]fg"V]e"b]"d]bS"Pg"^ZOQW\U"O"[O`Y"W\"]\S"]T"bVS"

P]fSa"]^^]aWbS"SOQV"WbS["]T"PcaW\Saa*"8ZZ"g]c`"aVO`Sa"eWZZ"PS"d]bSR" W\"

OQQ]`RO\QS"eWbV"acQV"O"RW`SQbW]\"c\ZSaa"g]c"W\RWQObS"]\Zg"O"^]`bW]\"]T"

d]bW\U"`WUVba"O`S"b]"PS"d]bSR"]\"O\g"WbS["Pg"W\aS`bW\U"bVS"^S`QS\bOUS"]`"

\c[PS`"]T"aVO`Sa"g]c"eWaV"b]"d]bS"W\"bVS"O^^`]^`WObS"P]f"]`"P]fSa*"@T"g]c"

R]"\]b"[O`Y"O\g"]T"bVS"P]fSa"]\"bVS"WbS[a"]T"PcaW\Saa("g]c`"^`]fg"[Og"

d]bS"Oa"VS"]`"aVS"QV]]aSa*"@T"g]c"[O`Y"[]`S"bVO\"]\S"P]f"]\"O\"WbS["g]c`"

d]bS"]\"bVOb"WbS["eWZZ"PS"W\dOZWR*

APPOINTMENT OF A SECOND PROXY

N]c"O`S"S\bWbZSR"b]"O^^]W\b"c^"b]"be]"^S`a]\a"Oa"^`]fWSa"b]"ObbS\R"bVS"

DSSbW\U"O\R"d]bS"]\"O"^]ZZ*" @T"g]c"eWaV" b]"O^^]W\b"O"aSQ]\R"^`]fg("O\"

ORRWbW]\OZ"G`]fg"=]`["[Og"PS"]PbOW\SR"Pg"bSZS^V]\W\U" bVS":][^O\gia"

aVO`S"`SUWab`g"]`"g]c"[Og"Q]^g"bVWa"T]`["O\R"`Sbc`\"bVS["P]bV"b]USbVS *̀

K]"O^^]W\b"O"aSQ]\R"^`]fg"g]c"[cab6

$O%"]\"SOQV"]T"bVS"!`ab"G`]fg"=]`["O\R"bVS"aSQ]\R"G`]fg"=]`["abObS"bVS"

^S`QS\bOUS"]T"g]c`"d]bW\U"̀ WUVba"]`"\c[PS`"]T"aVO`Sa"O^^ZWQOPZS"b]"bVOb"

T]`[*"@T"bVS"O^^]W\b[S\ba"R]"\]b"a^SQWTg"bVS"^S`QS\bOUS"]`"\c[PS`"]T"

d]bSa"bVOb"SOQV"̂ `]fg"[Og"SfS`QWaS("SOQV"̂ `]fg"[Og"SfS`QWaS"VOZT"g]c`"

d]bSa*"=`OQbW]\a"]T"d]bSa"eWZZ"PS"RWa`SUO`RSR7"O\R

$P%"`Sbc`\"P]bV"T]`[a"b]USbVS *̀

SIGNING INSTRUCTIONS

N]c"[cab"aWU\"bVWa"T]`["Oa"T]ZZ]ea"W\"bVS"a^OQSa"^`]dWRSR6

Individual:"eVS`S"bVS"V]ZRW\U"Wa"W\"]\S"\O[S("bVS"V]ZRS`"[cab"aWU\*

Joint Holding:" eVS`S" bVS" V]ZRW\U" Wa" W\"[]`S" bVO\" ]\S" \O[S(" SWbVS`"

aVO`SV]ZRS`"[Og"aWU\*

Power of Attorney:"b]"aWU\"c\RS`"G]eS`"]T"8bb]`\Sg("g]c"[cab"Z]RUS"bVS"

G]eS`"]T"8bb]`\Sg"eWbV"bVS"̀ SUWab`g*"@T"g]c"VOdS"\]b"̂ `SdW]caZg"Z]RUSR"bVWa"

R]Qc[S\b"T]`"\]bObW]\("^ZSOaS"ObbOQV"O"QS`bW!SR"^V]b]Q]^g"]T"bVS"G]eS`"

]T"8bb]`\Sg"b]"bVWa"T]`["eVS\"g]c"`Sbc`\"Wb*

Companies:"eVS`S"bVS"Q][^O\g"VOa"O"J]ZS";W`SQb]`"eV]"Wa"OZa]"bVS"J]ZS"

:][^O\g" JSQ`SbO`g(" bVWa" T]`["[cab" PS" aWU\SR" Pg" bVOb" ^S`a]\*" @T" bVS"

Q][^O\g"$^c`acO\b"b]"aSQbW]\".,08"]T"bVS"Corporations Act 2001%"R]Sa"

\]b" VOdS" O" :][^O\g" JSQ`SbO`g(" O" J]ZS" ;W`SQb]`" QO\" OZa]" aWU\" OZ]\S*"

FbVS`eWaS"bVWa"T]`["[cab"PS"aWU\SR"Pg"O";W`SQb]`"X]W\bZg"eWbV"SWbVS`"O\]bVS`"

;W`SQb]`"]`"O":][^O\g"JSQ`SbO`g*"GZSOaS"W\RWQObS"bVS"]T!QS"VSZR"Pg"aWU\W\U"

W\"bVS"O^^`]^`WObS"^ZOQS*

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting virtually the 

appropriate “Certif cate of Appointment of Corporate Representative” must

be received at vote@linkmarketservices.com.au"prior to admission in

accordance with the Notice of Annual General Meeting. A form of the

certif cate may be obtained from the Company’s share registry or online at

www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM

KVWa"G`]fg"=]`["$O\R"O\g"G]eS`"]T"8bb]`\Sg"c\RS`"eVWQV"Wb"Wa"aWU\SR%"

[cab"PS" `SQSWdSR"Ob"O\"ORR`Saa"UWdS\"PSZ]e"Pg"11:00am (Sydney 

time) on Monday, 25 October 2021,"PSW\U"\]b"ZObS`"bVO\"04"V]c`a"

PST]`S"bVS"Q][[S\QS[S\b"]T"bVS"DSSbW\U*"8\g"G`]fg"=]`["`SQSWdSR"

OTbS`"bVOb"bW[S"eWZZ"\]b"PS"dOZWR"T]`"bVS"aQVSRcZSR"DSSbW\U*"

G`]fg"=]`[a"[Og"PS"Z]RUSR"caW\U"bVS"`S^Zg"^OWR"S\dSZ]^S"]`6

#
ONLINE

www.linkmarketservices.com.au

C]UW\"b]"bVS"CW\Y"eSPaWbS"caW\U"bVS"V]ZRW\U"RSbOWZa"Oa"aV]e\"

]\"bVS"G`]fg"=]`[*"JSZSQb"hL]bW\Ui"O\R"T]ZZ]e"bVS"^`][^ba"b]"

Z]RUS" g]c`" d]bS*" K]" caS" bVS" ]\ZW\S" Z]RUS[S\b" TOQWZWbg("

aVO`SV]ZRS`a"eWZZ"\SSR"bVSW`"j?]ZRS`"@RS\bW!S`k"$JSQc`WbgV]ZRS`"

ISTS`S\QS"Ec[PS`"$JIE%"]`"?]ZRS`"@RS\bW!QObW]\"Ec[PS`"$?@E%"

Oa"aV]e\"]\"bVS"T`]\b"]T"bVS"G`]fg"=]`[%*

BY MOBILE DEVICE

Fc`"d]bW\U"eSPaWbS"Wa"RSaWU\SR"a^SQW!QOZZg"

T]`" d]bW\U" ]\ZW\S*" N]c" QO\" \]e" Z]RUS""

g]c`" ^`]fg" Pg" aQO\\W\U" bVS" HI" Q]RS"

OR XOQS\ b" ] ` " S\bS` " bVS" d] b W\U" Z W\Y""

www.linkmarketservices.com.au"W\b]"

g]c`" []PWZS" RSdWQS*" C]U" W\" caW\U" bVS"

?]ZRS`" @RS\bW!S`" O\R" ^]abQ]RS" T]`" g]c`"

aVO`SV]ZRW\U*

QR Code

K]"aQO\"bVS"Q]RS"g]c"eWZZ"\SSR"O"HI"Q]RS"`SORS`"O^^ZWQObW]\"

eVWQV"QO\"PS"R]e\Z]ORSR"T]`"T`SS"]\"g]c`"[]PWZS"RSdWQS*

"
BY MAIL

9WU"IWdS`"@\Rcab`WSa"CW[WbSR

:+)"CW\Y"DO`YSb"JS`dWQSa"CW[WbSR

C]QYSR"9OU"8-0

JgR\Sg"J]cbV"EJM"-./1

8cab`OZWO

!
BY FAX 

'2-"."5.43",/,5

" BY HAND

RSZWdS`W\U"Wb"b]"CW\Y"DO`YSb"JS`dWQSa"CW[WbSR&"

CSdSZ"-.

24,">S]`US"Jb`SSb

JgR\Sg"EJM".,,,

&"W\"PcaW\Saa"V]c`a"$D]\ROg"b]"=`WROg("56,,O[l16,,^[%"O\R"acPXSQb"b]"
^cPZWQ"VSOZbV"]`RS`a"O\R"`Sab`WQbW]\a
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8HB>OB"QOB"PEFO"CKNI"PK"OQ?IFP">JU"MQBOPFKJO">?KQP",FD":FRBN"3JAQOPNFBO"4FIFPBA"#WPEB"-KIL>JUX$"PE>P"UKQ"SKQHA"HFGB"QO"PK"NBOLKJA"PK">P"PEB"
-KIL>JUVO"*(*)"+JJQ>H"1BJBN>H"5BBPFJD&"=KQN"MQBOPFKJO"OEKQHA"NBH>PB"PK"I>PPBNO"PE>P">NB"NBHBR>JP"PK"PEB"?QOFJBOO"KC"PEB"IBBPFJD%">O"KQPHFJBA"
FJ"PEB">@@KIL>JUFJD"6KPF@B"KC"5BBPFJD">JA"/TLH>J>PKNU"5BIKN>JAQI&"3C"UKQN"MQBOPFKJ"FO"CKN"PEB"-KIL>JUVO">QAFPKN"FP"OEKQHA"?B"NBHBR>JP"PK"PEB"
@KJPBJP"KC"PEB">QAFPKNVO"NBLKNP%"KN"PEB"@KJAQ@P"KC"PEB">QAFP"KC"PEB"!J>J@F>H"NBLKNP&

<EFO"CKNI"IQOP"?B"NB@BFRBA"?U"PEB"-KIL>JUVO"OE>NB"NBDFOPN>N%"4FJG"5>NGBP";BNRF@BO"4FIFPBA%"?U 5:00pm on"Thursday, 21 October 2021. 

9QBOPFKJO"SFHH"?B"@KHH>PBA&".QNFJD"PEB"@KQNOB"KC"PEB"+JJQ>H"1BJBN>H"5BBPFJD%"PEB"-E>FNI>J"KC"PEB"5BBPFJD"SFHH"BJAB>RKQN"PK">AANBOO">O"I>JU"KC"PEB"IKNB"
CNBMQBJPHU"N>FOBA"OE>NBEKHABN"PKLF@O">O"LKOOF?HB">JA%"SEBNB">LLNKLNF>PB%"SFHH"DFRB">"NBLNBOBJP>PFRB"KC"PEB"-KIL>JUVO">QAFPKN%"PEB"KLLKNPQJFPU"PK">JOSBN"
SNFPPBJ"MQBOPFKJO"OQ?IFPPBA"PK"PEB">QAFPKN&"2KSBRBN%"PEBNB"I>U"JKP"?B"OQC!@FBJP"PFIB">R>FH>?HB">P"PEB"IBBPFJD"PK">AANBOO">HH"PKLF@O"N>FOBA&"8HB>OB"JKPB"
PE>P"FJAFRFAQ>H"NBOLKJOBO"SFHH"JKP"?B"OBJP"PK"OE>NBEKHABNO&
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My question relates to (please mark the most appropriate box)

8BNCKNI>J@B"KN"!J>J@F>H"NBLKNPO +"NBOKHQPFKJ"?BFJD"LQP"PK"PEB"+15 1BJBN>H"OQDDBOPFKJ

:BIQJBN>PFKJ":BLKNP ;QOP>FJ>?FHFPU'/JRFNKJIBJP 7PEBN

5U"MQBOPFKJ"FO"CKN"PEB">QAFPKN 0QPQNB"AFNB@PFKJ

8BNCKNI>J@B"KN"!J>J@F>H"NBLKNPO +"NBOKHQPFKJ"?BFJD"LQP"PK"PEB"+15 1BJBN>H"OQDDBOPFKJ

:BIQJBN>PFKJ":BLKNP ;QOP>FJ>?FHFPU'/JRFNKJIBJP 7PEBN

5U"MQBOPFKJ"FO"CKN"PEB">QAFPKN 0QPQNB"AFNB@PFKJ

LODGE YOUR QUESTIONS

#
ONLINE

www.linkmarketservices.com.au

"
BY MAIL

Big River Industries Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

!
BY FAX

+61 2 9287 0309

! BY HAND

Link Market Services Limited 
Level 12, 680 George Street, Sydney NSW 2000

!
ALL ENQUIRIES TO

Telephone: +61 1300 554 474

BIG RIVER INDUSTRIES LIMITED

ACN 609 901 377


