
 

HEALTH AND PLANT PROTEIN GROUP LTD 

A.C.N. 010 978 800 A.B.N. 68 010 978 800 

Level 3, 159 Coronation Drive,  

Milton QLD 4064 

Notice of Annual General Meeting 

10 November 2021 

Health and Plant Protein Group Limited (ASX: HPP) advises that its Annual General Meeting will be held at 
10.00am (Brisbane time) on Monday, 13 December 2021.   
 
In accordance with ASX Listing Rule 3.17, HPP attaches copies of the Notice of Annual General Meeting and 
example Proxy Form which are being sent to shareholders today. 
 
This announcement has been authorised for release to ASX by the Board. 
 
ENDS 
 
 
Media Enquiries: 

Mark Rudder  
GRACosway 
Ph: 0411 362 362 

Investor enquiries: 

Dennis Lin  
Executive Chairman 
Health and Plant Protein Group Limited 
Ph: 0466 137 035 

 

  

 

About HPP 

HPP, through its Royal Hawaiian Orchards® (RHO) and MacFarms® brands, is the largest vertically integrated orchard to retail 
macadamia nut processor and marketer in the USA. Macadamia nut contains rich nutrients and beneficial plant compounds, and HPP 
makes its products from wholesome and unmodified ingredients. The macadamia business forms the basis of HPP’s strategic 
ambitions in becoming a leading independent participant in health and plant based protein food categories.  
 
 



2021 Notice of  
Annual General 
Meeting

Notice is hereby given that an Annual 
General Meeting of shareholders of  
HEALTH AND PLANT PROTEIN GROUP LIMITED
(the "Company") will be held virtually on
Monday, 13 December 2021 at 10.00am 
(Brisbane time) at 

http://web.lumiagm.com/384228996 
Meeting ID: 384-228-996

Health and Plant Protein Group Limited

Note: For the purposes of the Corporations Act 2001 
(Cth) (“Corporations Act”), the Company has determined 
that the voting entitlements for the purposes of the 
Annual General Meeting will be based on the registered 
holdings as at 7.00pm (Sydney time) on Friday, 10 
December 2021. Accordingly, those persons will be 
entitled to attend and vote at the Annual General Meeting.

http://web.lumiagm.com/384228996 
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ORDINARY BUSINESS
1. Financial Statements and Reports

To receive and consider the following reports in respect of the 

financial year of the Company ended 30 June 2021:

The Financial Report (which includes the Consolidated Statements 

of Profit or Loss and Other Comprehensive Income, Financial 

Position and Cash Flows, and Directors’ Declaration); the Directors’ 

Report and the Auditor’s Report.

2. Resolution 1 – Adoption of the Remuneration Report

To consider and, if thought fit, to pass the following non-binding 

ordinary resolution under section 250R(2) of the Corporations Act:

‘That the section of the Directors’ Report dealing with the 

remuneration of the Company’s Directors and senior executives 

(‘Remuneration Report’) be adopted.’

Notes:

(1)  This resolution is advisory only and does not bind the Company 

or the directors.

(2)  If 25% or more of votes that are cast are voted against the 

remuneration report at two consecutive AGMs, shareholders  

 will be required to vote at the second of those AGMs on a 

resolution (a ‘spill resolution’) that another meeting be held 

within 90 days at which all of the Company’s directors must 

stand for re-election.

Voting exclusion

The Company will disregard and not count any votes cast (in any 

capacity) on Resolution 1 by or on behalf of either or both the 

following persons:

(a) a member of the Company’s Key Management Personnel; or

(b) a Closely Related Party of a member of the Company’s Key 

Management Personnel.

unless:

(c) the person 

  (i)  does so in relation to a resolution where they hold a 

Directed Proxy Form; or

  (ii)  is the Chairman of the meeting and is expressly 

authorised to exercise the proxy even though the 

resolution is a Remuneration Resolution; and

(d)  the vote is not cast on behalf of a person described in 

paragraph (a) and (b) above.

3. Resolution 2 – Re-election of Director – Mr Peter O’Keeffe 

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

‘That Mr Peter O’Keeffe, who retires by rotation in accordance with 

clause 18.3 of the Company’s Constitution and, being eligible for 

re-election, be re-elected as a Director of the Company.’

SPECIAL BUSINESS
4. Resolution 3 – Approval of Enhanced Placement Capacity

To consider and if thought fit, pass the following resolution as a 

special resolution:

‘That, pursuant to and in accordance with Listing Rule 7.1A and 

for all other purposes, shareholders approve the issue of such a 

number of shares equal to up to 10% of the issued capital of the 

Company, at the time of the issue, calculated in accordance with 

the formula prescribed in Listing Rule 7.1A.2 and on the terms and 

conditions in the Explanatory Memorandum.’

Voting Exclusion

The Company will disregard any votes cast in favour of this 

Resolution by or on behalf of any person who is expected to 

participate, or will obtain a material benefit as a result of, the 

proposed issue (except a benefit solely by reason of being a  

holder of ordinary securities in the Company), and any associate 

of those persons. 

However, the Company will not disregard a vote cast in favour of 

this Resolution by:

(a)  a person as proxy or attorney for a person who is entitled to 

vote on this Resolution, in accordance with directions given to 

the proxy or attorney to vote on this Resolution in that way; or

(b)  the Chairman as proxy or attorney for a person who is entitled 

to vote on this Resolution, in accordance with a direction given 

to the Chairman to vote on this Resolution as the Chairman 

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 this Resolution; and

 (ii)  the holder votes on this Resolution in accordance with 

directions given by the beneficiary to the holder to vote 

in that way. 

5. Other Business

To transact any other business which may be brought forward in 

conformity with the Company’s Constitution.

By order of the Board

Lisa Davis

CFO and Company Secretary

Health and Plant Protein Group Limited

10 November 2021

Copies of the Constitution are available upon request from the 

Company Secretary of Health and Plant Protein Group Limited.



Health Plant and Protein Group Limited   Notice of Annual General Meeting 2021 3

EXPLANATORY 
MEMORANDUM
This Explanatory Memorandum has been prepared to assist 

shareholders with their consideration of the resolutions to be put 

to the Annual General Meeting to be held on Monday, 13 December 

2021 at 10.00am (Brisbane time) as a virtual meeting via an online 

platform at http://web.lumiagm.com/384228996 (Meeting ID: 384-

228-996). These explanatory notes should be read with, and form 

part of, the accompanying Notice of Meeting.

Having regard to the uncertainty and potential health risks created 

by the COVID-19 pandemic, shareholders will not be able to attend 

the Annual General Meeting in person. Shareholders and their 

authorised proxies, attorneys and corporate representatives may 

participate in the Annual General Meeting online. 

To join the meeting you will need a desktop or mobile/tablet with 

internet access. You must log into the Annual General Meeting 

through your desktop or mobile/tablet with your SRN/HIN number 

and your password. The Meeting ID is 384-228-996. Shareholders 

who participate in the Annual General Meeting via the online 

platform will be able to listen to the Annual General Meeting, cast 

an online vote and ask questions both online and orally through 

the online platform.

1.  Financial statements and reports

The Health and Plant Protein Group Limited Annual Report 2021 

(which includes the Financial Report, the Directors’ Report and the 

Auditor’s Report) will be presented to the meeting.

There is no requirement for shareholders to approve these reports. 

However, the Chairman of the meeting will allow a reasonable 

opportunity for shareholders to ask questions about, or make 

comments on, the management of the Company. Shareholders  

will be given a reasonable opportunity to ask the Auditor  

questions about the conduct of the audit and the content of  

the Auditor’s Report.

2. Resolution 1 – Adoption of the Remuneration Report

The Corporations Act requires that the section of the Directors' 

Report dealing with the remuneration of Directors and senior 

executives (Remuneration Report) be put to the vote of 

shareholders for adoption. The Remuneration Report of the 

Company for the financial year ended 30 June 2021 is set out in 

the Company’s 2021 Annual Report. Following consideration of 

the Remuneration Report, the Chairman will give shareholders 

a reasonable opportunity to ask questions about or to make 

comments on the Remuneration Report.

The vote on this resolution is advisory only and does not bind 

the Company or its Directors. The Board will consider the 

outcome of the vote and comments made by shareholders on 

the Remuneration Report at the meeting when reviewing the 

Company’s remuneration policies. The Directors believe that the 

Company's remuneration policies and structures are appropriate 

relative to the size of the Company and its business. 

Under the Corporations Act 2001, if 25% or more of the votes 

that are cast are voted against the adoption of the Remuneration 

Report at two consecutive AGMs, shareholders will be required to 

vote at the second of those AGMs on a resolution (a ‘spill

resolution') that another meeting be held within 90 days at which 

all of the Company’s directors must go up for re-election.

A voting exclusion applies to Key Management Personnel and their 

Closely Related Parties in certain circumstances – please see the 

notes to this Resolution. The Chairman of the Meeting intends to 

vote all Undirected Proxy Forms in favour of this Resolution.

As the Directors have a personal interest in Resolution 1, they  

make no recommendation as to how shareholders should vote 

on the Resolution.

3. Resolution 2 – Re-election of Mr Peter O'Keeffe

3.1 Background 
Clause 18.1 of the Company's Constitution states that an election of 

Directors shall take place each year. Clause 18.3 of the Company's 

Constitution states that the Directors to retire by rotation at each 

annual general meeting are those who have been longest in office 

and the length of time the Director has been in office shall be 

computed from his last election. As between Directors who have 

been in office an equal length of time, the Directors to retire shall, 

in default of agreement between them, be determined by drawing 

lots in any manner determined by the Chairman, or if he is not able 

and willing to act, by the Deputy Chairman.

3.2 Re-election of Mr Peter O'Keeffe

Mr O'Keeffe retires by rotation in accordance with clause 18.3 of  

the Company's Constitution and, being eligible for re election,  

offers himself for re election.

Mr O'Keeffe was first appointed as a Director by the Board on 31 

October 2014 and last stood for re-election at the Company's 

2018 Annual General Meeting. He is the Chairman of the Audit, 

Compliance and Safety Committee and a Member of the 

Remuneration Committee. He does not hold any other listed 

Directorships. Mr O'Keeffe is not considered by the Board to be 

an independent director due to his association with Global Foods 

Group Pty Ltd, who is a substantial shareholder in the Company. 

Mr O’Keeffe is an accounting professional, with both public 

practice and commercial accounting experience, within Australia 

and overseas, across a range of small and medium to large sized 

business structures. Recent industry involvement includes 

manufacturing, wholesale and distribution within the food industry, 

services industries, IT services and database development and 

contract accounting services to a variety of enterprises.

The Directors (with Mr O'Keeffe abstaining) recommend that 
shareholders vote in favour of this resolution.

4. Resolution 3 – Approval of Enhanced Placement Capacity

4.1 Listing Rule 7.1A

Listing Rule 7.1A enables eligible entities to issue shares up to 10% 

of their issued share capital through placements over a 12 month 

period after the Annual General Meeting (Enhanced Placement 

Capacity). This Enhanced Placement Capacity is in addition to the 

Company's ordinary 15% placement capacity under Listing Rule 7.1.

The Company is an eligible entity for the purposes of Listing Rule 

7.1A as it has a market capitalisation of less than $300 million and is 

not included in the S&P/ASX 300 Index.

Resolution 3 seeks shareholder approval for the Company to 

have Enhanced Placement Capacity to issue equity securities 

without shareholder approval. Resolution 3 is a special resolution 

 http://web.lumiagm.com/384228996 
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and therefore requires approval of 75% of the votes cast by 

shareholders virtually attending the meeting and eligible to vote  

(in person online, by proxy, by attorney or, in the case of a corporate 

shareholder, by a corporate representative).

If approved, the effect of Resolution 3 will be to allow the Company 

to issue shares under the Enhanced Placement Capacity pursuant 

to Listing Rule 7.1A during the Enhanced Placement Period (defined 

below) without shareholder approval in addition to the Company's 

ordinary 15% placement capacity under Listing Rule 7.1.

If Resolution 3 is not passed, the Company will not be able to 

issue shares under the Enhanced Placement Capacity pursuant 

to Listing Rule 7.1A and will remain subject to the Company's 

ordinary 15% placement capacity limit on issuing shares without 

shareholder approval set out in Listing Rule 7.1.

4.2 Calculation of the Enhanced Placement Capacity

The actual number of shares that the Company will have capacity 

to issue under the Enhanced Placement Capacity will be calculated 

at the date of issue of the shares in accordance with the formula 

prescribed in Listing Rule 7.1A.2.

4.3 Minimum Issue Price

The shares issued under the Enhanced Placement Capacity must 

be issued for cash consideration per share which is not less than 

75% of the volume weighted average price of shares in the same 

class calculated over the 15 trading days immediately before:

(a)  the date on which the price at which the shares are to be issued 

is agreed by the Company and the recipient of the shares; or

(b)  if the shares are not issued within 10 trading days of the date in 

the paragraph above, the date on which the shares are issued.

4.4 Enhanced Placement Period 

Shareholder approval of the Enhanced Placement Capacity is valid, 

and shares will only be issued, from the date of the Annual General 

Meeting at which the approval is obtained and expires on the 

earlier to occur of:

(a)  the date that is 12 months after the date of the Annual General 

Meeting at which the approval is obtained (which is expected to 

be 13 December 2021); 

(b)  the time and date of the Company's next Annual General 

Meeting; or

(c)  the time and date of the approval by shareholders of a 

transaction under Listing Rules 11.1.2 (a significant change  

to the nature or scale of activities) or 11.2 (disposal of 

main undertaking),

(Enhanced Placement Period).

4.5 Dilution of existing shareholders

Dilution risks

If Resolution 3 is approved by shareholders and the Company 

issues shares under the Enhanced Placement Capacity, the 

existing shareholders' voting power in the Company will be diluted 

as shown in the below table. 

Economic risks

There is a risk that the market price for the Company's shares may 

be significantly lower on the date of the issue of the shares than on 

the date of this meeting. The shares may be issued at a price that 

is at a discount to the market price for the Company's shares on 

the issue date. If shares are issued at a discount to the net tangible 

asset value per share (NTA) there may be a negative impact on NTA. 

Potential dilution of existing ordinary shareholders

The below table shows the dilution of existing shareholders on 

the basis of the current market price of shares and the current 

number of ordinary securities for variable “A” calculated in 

accordance with the formula in Listing Rule 7.1A.2 as at the date of 

this Notice of Meeting. The table also shows:

•  two examples where variable “A” has increased, by 50% and 

100%. Variable “A” is based on the number of ordinary securities 

the Company has on issue. The number of ordinary securities 

on issue may increase as a result of issues of ordinary securities 

that do not require shareholder approval or future specific 

placements under Listing Rule 7.1 that are approved at a future 

shareholders’ meeting; and

•  two examples of where the issue price of ordinary securities has 

decreased by 50% and increased by 100% as against the current 

market price. 

Dilution

Variable ‘A’ in 
Listing Rule 

7.1A.2

$0.11

50% decrease 
in issue price

$0.22

issue price

$0.44

100% increase 
in issue price

Current 
Variable A

122,820,738

10% voting 
dilution

12,282,074 12,282,074 12,282,074

Funds raised $1,351,028.12 $2,702,056.24  $5,404,112.47

50% increase 
in Variable A
184,231,107

10% voting 
dilution

18,423,111     18,423,111 18,423,111

Funds raised $2,026,542.18 $4,053,084.35 $8,106,168.71

100% increase 
in Variable A
245,641,476

10% voting 
dilution

    24,564,148 24,564,148     24,564,148

Funds raised $2,702,056.24 $5,404,112.47 $10,808,224.94

The table has been prepared based on the following assumptions:
•  The Company issues the maximum number of shares available under the 

Enhanced Placement Capacity.
•  The 10% voting dilution reflects the aggregate percentage dilution against 

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

•  The table does not show an example of dilution that may be caused to 
a particular shareholder by reason of placements under the Enhanced 
Placement Capacity.

•  The table shows only the effect of issues of shares under Listing Rule 7.1A, 
not under the Company’s ordinary 15% placement capacity under Listing 
Rule 7.1.

•  The issue price is $0.22, being the closing price of the Company’s shares on 
ASX on 2 November 2021.

•  The number of shares on issue is 122,820,738 being the number of shares 
on issue as at 2 November 2021. 

4.6 Other specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, the following 

information is provided in relation to the approval of the Enhanced 

Placement Capacity:

(a)  The Company may issue shares under the Enhanced Placement 

Capacity in order to provide additional funding to support the 

Company’s activities, for example, funds raised may be applied 

towards the Company’s future acquisitions, working capital, 

debt reduction and capital investment. 

(b)  The Company’s allocation policy is dependent on the prevailing 

market conditions at the time of any proposed issue pursuant 

to the Enhanced Placement Capacity. The identity of the 

allottees of shares will be determined on a case-by-case basis 
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having regard to factors including but not limited to  

the following:

 (i)  the methods of raising funds that are available to the 

Company, including rights issues or other issues in 

which existing security holders can participate;

 (ii)  the effect of the issue of the shares on the control of 

the Company;

 (iii)  the financial situation and solvency of the Company; 

and

 (iv)  advice from corporate, financial and broking advisers 

(if applicable).

(c)  The allottees under the Enhanced Placement Capacity have 

not been determined as at the date of this Notice of Meeting 

but may include existing substantial shareholders and/ or new 

shareholders who are not related parties or associates of a 

related party of the Company.

(d)  The Company obtained shareholder approval under Listing  

Rule 7.1A at the Company’s last Annual General Meeting held on 

21 December 2020.

(e)  The Company has not issued any equity securities under Listing 

Rule 7.1A during the previous 12 months. 

(f)  A voting exclusion statement is included in the Notice of 

Meeting. At the date of the Notice of Meeting, the Company has 

not approached any particular existing shareholder or security 

holder or an identifiable class of existing security holder to 

participate in the issue of the shares. No existing shareholder’s 

votes will therefore be excluded under the voting exclusion in 

the Notice of Meeting. 

The Directors unanimously recommend that shareholders vote in 
favour of this Resolution.
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NOTES
1.  The Directors have determined that the shareholding of 

each member for the purposes of ascertaining their voting 

entitlements at the Annual General Meeting will be as it appears 

in the share register at 7pm (Sydney time) Friday, 10 December 

2021. Accordingly, those persons are entitled to vote at the Annual 

General Meeting.

2.  If a member is eligible to vote at this meeting:

(a)  The member may appoint any person as his or her proxy to vote 

for the member at the meeting.

(b)  A proxy need not be a member of the Company.

(c)  A member who is entitled to cast 2 or more votes at the meeting 

may appoint 2 proxies to attend on the same occasion. If 2 

proxies are appointed and the appointment does not specify the 

proportion or number of the member's votes each proxy may 

exercise half of the member's votes, however, the appointment 

may specify the proportion of number of the votes that the 

proxy may exercise.

3.  It is not necessary to fill in the name of the person appointed 

as proxy unless it is desired to appoint some person other than 

the Chairman.

4.  Where only one proxy is to be appointed complete the proxy 

form attached.

5.  If you appoint two proxies you must specify the percentage of 

votes or number of securities for each proxy, otherwise each 

proxy may exercise half of the votes. When appointing a second 

proxy write both names and the percentage of votes or number 

of securities for each and return it to Computershare Investor 

Services at the address below. 

6.  The form must be signed personally by the member or his/

her attorney. A corporation must sign in accordance with the 

Corporations Act and its Constitution. 

7.  Where the proxy form is signed by an attorney, the power of 

attorney must be produced at the share registry or registered 

office not less than 48 hours before the time appointed for 

holding the Annual General Meeting.

8.  If you desire your proxy/proxies to vote in a certain way, place an 

'x' in the appropriate box beside each resolution. If you do not 

direct your proxy/proxies on any resolution, your proxy/proxies 

may vote as he/she/they think fit.

9.  A person appointed as proxy may vote or abstain from voting 

as he or she thinks fit except where the proxy holds a Directed 

Proxy Form or is required by law or the Company's constitution to 

vote in a certain manner or abstain from voting.

10.  Note 9 does not apply if the Chairman of the meeting is 

appointed as proxy and his appointment expressly authorises 

the Chairman to exercise the proxy even if the resolution is a 

Remuneration Resolution.

11.  The Chairman intends to vote all Undirected Proxy Forms in 

favour of all Resolutions, including Remuneration Resolutions.  

If you appoint the Chairman as your proxy and have not directed 

him how to vote, you are expressly authorising the Chairman 

to cast your Undirected Proxy Form in accordance with this 

intention. 

12.  Proxies must be received by our Share Registry, Computershare 

Investor Services, at least 48 hours before the time of the 

holding of the Annual General Meeting (or such lesser period as 

the Directors may permit). Any proxy form received after this 

deadline will be treated as invalid. Proxies can be:

(a)  delivered by post to the Share Registry of Health and Plant 

Protein Group Limited, Computershare Investor Services, GPO 

Box 242, Melbourne, Victoria 3001; or

(b)  sent by fax to the Share Registry of Health and Plant Protein 

Group Limited, Computershare Investor Services on 1800 783 

447 (within Australia) or + 61 3 9473 2555 (outside Australia).

(c)  online by scanning the QR code or by visiting www.investorvote.

com.au and entering the control number found on the front of 

your accompanying proxy form. Intermediary Online subscribers 

(Institutions/ Custodians) may lodge their proxy instruction 

online by visiting www.intermediaryonline.com. 

13.  As members are asked to participate virtually in the Annual 

General Meeting, each resolution will be conducted by a poll. 

The Company considers voting by poll to be in the interests 

of members as a whole and ensures the views of as many 

members as possible are represented at the Annual General 

Meeting.

14.  The following definitions apply in this document:

ASX means ASX Limited (ACN 008 624 691) or, where the context 

permits, the financial market operated by ASX Limited.

Board means the board of Directors of the Company from time to 

time.

Closely Related Party means the closely related parties of Key 

Management Personnel as defined in the Corporations Act, 

and includes certain members of their family, dependants and 

companies they control.

Company means Health and Plant Protein Group Limited (ACN 010 

978 800).

Corporations Act means the Corporations Act 2001 (Cth). 

Directed Proxy Form means a proxy form, which specifies how the 

proxy is to vote.

Explanatory Memorandum means the explanatory memorandum 

accompanying the Notice of Meeting.

Key Management Personnel of the Company are the directors 

of the Company and those other persons having authority and 

responsibility for planning, directing and controlling the activities 

of the Company, directly or indirectly. The Company's Remuneration 

Report identifies the Company's key management personnel for 

the financial year to 30 June 2021.

Listing Rule means the official listing rules of ASX as amended from 

time to time.

Notice of Meeting means the notice convening the Annual General 

Meeting, which accompanies this Explanatory Memorandum.

Remuneration Resolution means a resolution connected directly 

or indirectly with the remuneration of a member of the Key 

Management Personnel and includes Resolution 1 in this Notice of 

Meeting.

Undirected Proxy Form means a proxy form, which does not specify 

how the proxy is to vote.





 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN: I9999999999

Health and Plant Protein Group Limited
ABN 68 010 978 800

XX

For your proxy appointment to be effective it
must be received by 10:00am (AEST) on
Saturday, 11 December 2021.

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

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

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

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

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

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

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

Control Number: 999999

PIN: 99999

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

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

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies:  Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

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

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

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

A proxy need not be a securityholder of the Company.

HPP
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Health and Plant Protein Group Limited to be held virtually at
web.lumiagm.com/384228996 on Monday, 13 December 2021 at 10:00am (AEST) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolution 1  (except where I/we have indicated a different voting intention in step 2) even though Resolution 1 is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolution 1 by marking the appropriate box in step 2.

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

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Health and Plant Protein Group Limited hereby appoint

the Chairman
of the Meeting

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

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Adoption of the Remuneration Report

Resolution 2 Re-election of Director – Mr Peter O'Keeffe

Resolution 3 Approval of Enhanced Placement Capacity

Date

 /       /
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