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Notice of Annual General Meeting
and Explanatory Statement

NOTICE is given that the Annual General Meeting (AGM) of Land & Homes Group Limited (the Company) will be held at
11.00am (AEDT) on Wednesday 29 November 2023 at Level 12, 222 Pitt Street, Syndey NSW 2000, Australia.

IMPORTANT INFORMATION ABOUT THE ANNUAL GENERAL MEETING

Shareholders are strongly encouraged to vote by submitting their proxy prior to the meeting as set out in more detail
in the attached Notice of Meeting and Proxy Form.
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IMPORTANT INFORMATION

VENUE OF MEETING

The General Meeting of the Shareholders to which this Notice of Meeting relates will be held 11.00am (AEDT) on Wednesday
29 November 2023 at Level 12, 222 Pitt Street, Sydney VIC 2000, Australia.

YOUR VOTE IS IMPORTANT

The business of the Meeting affects your shareholding and your vote is important.

VOTING ELIGIBILITY

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that the persons
eligible to vote at the Meeting are those who are registered Shareholders of the Company at 11:00am (AEDT) on Monday 27
November 2023.

VOTING IN PERSON

To vote in person, attend the Meeting on the date and at the place set out above.

VOTING BY PROXY

To vote by proxy, please complete and sign the enclosed Proxy Form and return by:
e postto Land & Homes Group Limited, PO Box 253 Collins Street West, Melbourne VIC 8007; or
e email to perry@dwaccounting.com.au

so that it is received not later than 11.00am (AEDT) on Monday, 27 November 2023.

Proxy Forms received later than this time will be invalid.

In accordance with section 249L of the Corporations Act, members are advised that:
e each member has a right to appoint a proxy;
e the proxy need not be a member of the Company; and
e amember who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion or
number of votes each proxy is appointed to exercise. If the member appoints 2 proxies and the appointment
does not specify the proportion or number of the member’s votes, then in accordance with section 249X(3)
of the Corporations Act, each proxy may exercise one-half of the votes.

Proxy vote if appointment specifies way to vote
Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the proxy is to vote on
a particular resolution and, if it does:

o the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way (i.e. as
directed); and

o if the proxy has 2 or more appointments that specify different ways to vote on the resolution — the proxy
must not vote on a show of hands; and

o ifthe proxy is the chair of the meeting at which the resolution is voted on — the proxy must vote on a poll,
and must vote that way (i.e. as directed); and

o if the proxy is not the chair — the proxy need not vote on the poll, but if the proxy does so, the proxy must
vote that way (i.e. as directed).
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Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

e an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a meeting of the
Company's members; and
o the appointed proxy is not the chair of the meeting; and
o atthe meeting, a poll is duly demanded on the resolution; and
o either of the following applies:
o the proxy is not recorded as attending the meeting;
o the proxy does not vote on the resolution,
the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy for the purposes
of voting on the resolution at the meeting.
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ORDINARY BUSINESS
Receipt of the Financial Report for the year ended 30 June 2023

Receipt of the Company's Financial Report and the Directors' Report and the Auditor's Report for the year ended 30
June 2023.

1. Remuneration Report
To consider and, if thought fit, pass the following Resolution as an ordinary resolution:

“That, for the purposes of Section 250R(2) of the Corporations Act and for all other purposes, the Company adopts the
Remuneration Report for the financial year ended 30 June 2023.”

2. Re-elect Mr. Grant Archibald as a Director of the Company
To consider and, if thought fit, pass the following Resolution as an ordinary resolution:

“To re-elect Mr Grant Archibald as a Director of the Company, who retires in accordance with the Constitution of the
Company, and being eligible, offers himself for re-election.”

3. Re-elect Mr. Choon Keng Kho as a Director of the Company
To consider and, if thought fit, pass the following Resolution as an ordinary resolution:

“To re-elect Mr Choon Keng Kho as a Director of the Company, who retires in accordance with the Constitution of the
Company, and being eligible, offers himself for re-election.”

VOTING EXCLUSIONS

The Company will disregard any votes cast in favour of Resolution 1:
e by oron behalf of a member of the key management personnel of the Company (KMP) (as defined in
Section 9 of the Corporations Act 2001 (Cth)) details of whose remuneration are included in the
Remuneration Report; or
e by oron behalf of a closely related party (as defined in Section 9 of the Corporations Act 2001 (Cth)) of a
member of the KMP; or
e asaproxy by a member of the KMP or a KMP’s closely related party.

However, a vote may be cast by a KMP or closely related party of the KMP if the proxy appointment is in writing and either:
e itis cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the
proxy form; or
e itis cast by the person chairing the meeting as proxy for a person who is entitled to vote, and the
appointment does not specify the way the proxy is to vote on Resolution 1 and expressly authorises the
Chairman to exercise the proxy, even though the Resolution is connected directly or indirectly with the
remuneration of the KMP for the Company.

Important Notice Resolution 1: The Chairman intends to vote undirected proxies in favour of Resolution 1.

Dated at Sydney, on the 23 October 2023

By order of the Board
Andrew Draffin
Company Secretary
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EXPLANATORY STATEMENT:

Financial Report — Year ended 30 June 2023

The Corporations Act requires the financial report (which includes the financial statements and the directors’
declaration), the directors’ report and the auditor’s report to be laid before the Annual General Meeting. There is no
requirement either in the Corporations Act or in the Constitution of the Company for Shareholders to approve the
financial report, the directors’ report or the auditor’s report. Shareholders attending the Annual General Meeting will
be given a reasonable opportunity to ask questions about, or make comments on, the financial report.

A representative of the Auditor will be attending the Annual General Meeting. As a shareholder, you are entitled to
submit a written question to the Auditor prior to the Annual General Meeting provided that the question relates to the
content of the Auditor’s report or the conduct of the audit in relation to the Financial Report.

All written questions must be received by the Company no later than Monday 27 November 2023. All questions must
be sent to the Company and may not be sent direct to the Auditor. The Company will then forward all questions to the
Auditor.

The Auditor will answer written questions submitted prior to the Annual General Meeting.
The Auditor will also answer questions at the meeting from shareholders relevant to:

o the conduct of the audit;

o the preparation and content of the Auditor’s report;

o the accounting policies adopted by the Company in relation to the preparation of the financial statements;
and

o the independence of the Auditor in relation to the conduct of the audit.

1. Remuneration Report

The Directors’ report for the year ended 30 June 2023 contains a Remuneration Report which sets out the policy on
remuneration of the Directors of the Company and specified executives of the Company.

The Directors believe that the Company’s remuneration policies and structures as outlined in the Remuneration Report
are appropriate for the size of the Company, its business and objectives.

The Corporations Act requires that a resolution be put to the vote that the Remuneration Report be adopted. The
Corporations Act expressly provides that the vote is advisory and does not bind the Directors of the Company. However,
if at least 25% of the votes cast are against the adoption of the Remuneration Report, the Company’'s next
Remuneration Report must explain the Board’s proposed action in response or explain why no action has been taken.

In the following year, if at least 25% of the votes cast on the resolution that the Remuneration Report be adopted are
against adoption, shareholders will then vote to determine whether the Directors, excluding the CEO, will need to stand
for re-election (a “Spill Resolution”). If more than 50% of the votes cast on the resolution are in favour, a separate re-
election meeting must be held within 90 days.

At the Company's 2022 annual general meeting, the votes cast against the remuneration report considered at that
meeting were less than 25%. Accordingly, a Spill Resolution cannot be put at this meeting.

Members attending the annual general meeting will be given a reasonable opportunity to ask questions about, or make
comments on, the Remuneration Report.

2. Re-election of Mr Grant Archibald as a Director

Mr Archiblad spent 10 years in Melbourne as a construction company executive before moving to Sydney and gaining
extensive experience in the overall delivery of major hotels, large-scale retail and residential projects.
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Since 1993, he has acted as CEO and director of a number of major development project companies for investors from
Malaysia, Singapore and China. In this role he was responsible for the successful undertaking of substantial property
investment commitments. Mr Archibald’s duties and experience have included most aspects of the related fiduciary
duties required for corporate formation, operation, governance and accountability. Form 2008 to 2012 Mr Archibald
was a senior management executive for a publicly listed development corporation based in Shanghai, where he was
responsible to lead the international consultant team on developing large scale mixed use projects.

Mr Archibald returned to Australia and established a residential property development company undertaking a variety
of large scale projects for Chinese and Australian investors.

Mr Archibald is a graduate in Construction Management of RMIT in Melbourne and Full Member of the Australian
Institute of Building since 1974.

Mr Archibald was appointed as a Non-Executive Director on 18 January 2016.

The Board (other than Mr Archibald) recommends that shareholders vote in favour of Mr. Archibald’s re-election as a
Director. The Chairman of the meeting intends to vote undirected proxies in favour of this resolution.

3. Re-election of Mr. Choon Keng Kho as a Director

Mr CK Kho graduated with First Class Honours in BSc (Engineering) from King's College University of London. He
was also awarded the Predisent’s Scholarship by the Government of Singapore.

Mr Kho served in the Singapore Civil Service until joining Lian Huat Group in Singapore in 1985 and has exrensive
experience in developing major property projects in Australia, Singapore and China. After joining the Lian Huat Group,
Mr Kho was responsible in upgrading and modernising the group’s management systems and expansion plan while
preserving the qualities of the traditional Chinese ethics and culture to lead the group to be one with international
perspectives and practices and yet nimble with long-term vision. Mr Kho is also the Non-Executive Chairman of
LionHub Group Limited.

Mr CK Kho was appointed as a Non-Executive Director on 18 January 2016. He is the Chairman of the Board and a
member of the Remueration Committee.

The Board (other than Mr. CK Kho) recommends that shareholders vote in favour of Mr. CK Kho's re-election as a
Director. The chairman of the meeting intends to vote undirected proxies in favour of this resolution.

2023 ANNUAL REPORT:
The 2023 Annual Report is available on the Company’s Website:
http://www.landnhomesgroup.com

CHAIR'S VOTING INTENTIONS:
Subject to any applicable voting exclusions, the Chair of the Meeting intends to vote all available undirected proxies in favour
of each Resolution.

SHAREHOLDERS WHO ARE ENTITLED TO VOTE

In accordance with the Corporations Act 2001 (Cth), the directors have determined that a person’s entitlement to vote at the
meeting will be the entitlement of that person set out in the register of members as at 11.00am (AEDT) on Monday 27 November
2023.

CORPORATE REPRESENTATIVES:

A body corporate that is a member, or that has been appointed as a proxy of a member, may appoint an individual to act as
its representative at the Meeting. The appointment must comply with the requirements of section 250D of the Corporations
Act. The representative should bring to the meeting evidence of his or her appointment including the authority under which it
is signed.
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APPOINTMENT OF PROXY FORM
LAND & HOMES GROUP LIMITED
ACN 090 865 357

GENERAL MEETING

I/We ‘

of:

being a Shareholder entitled to attend and vote at the Meeting, hereby appoint:

Name: ‘

OR: I:I the Chair of the Meeting as my/our proxy.

or failing the person so named or, if no person is named, the Chair, or the Chair's nominee, to vote in
accordance with the following directions, or, if no directions have been given, and subject to the relevant
laws as the proxy sees fit, at the Meeting fo be held at 11.00am (AEDT) on Wednesday 29 November 2023
at Level 12, 222 Pitt Street, Sydney VIC 2000, and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to
vote.

Voting on business of the Meeting FOR AGAINST ABSTAIN
Resolution 1 Adoption of Remuneration Report | | |
Resolution 2 Re-election of Director — Mr Grant Archibald O O O
Resolution3  Re-election of Director — Mr Choon Keng Kho O O |

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that
Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on
a poll.

If two proxies are being appointed, the proportion of voting rights this proxy represents is:

Signature of Shareholder(s):

Individual or Shareholder 1 Shareholder 2 Shareholder 3

Sole Director/Company Secretary Director Director/Company Secretary
Date:

Contact name: Contact ph (daytime):

E-mail address: Consent for contact by e-mail:  yES[ ] NO []
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Instructions for Completing ‘Appointment of Proxy’ Form

(Appointing a proxy): A Shareholder entitled to attend and cast a vote at the Meeting is entitled
to appoint a proxy to attend and vote on their behalf at the Meeting. If a Shareholder is entitled
to cast 2 or more votes at the Meeting, the Shareholder may appoint a second proxy to attend
and vote on their behalf at the Meeting. However, where both proxies attend the Meeting,
voting may only be exercised on a poll. The appointment of a second proxy must be done on
a separate copy of the Proxy Form. A Shareholder who appoints 2 proxies may specify the
proportion or number of votes each proxy is appointed to exercise. If a Shareholder appoints 2
proxies and the appointments do not specify the proportion or number of the Shareholder’s
votes each proxy is appointed to exercise, each proxy may exercise one-half of the votes. Any
fractions of votes resulting from the application of these principles will be disregarded. A duly
appointed proxy need not be a Shareholder.

(Direction to vote): A Shareholder may direct a proxy how to vote by marking one of the boxes
opposite each item of business. The direction may specify the proportion or number of votes
that the proxy may exercise by writing the percentage or number of Shares next to the box
marked for the relevant item of business. Where a box is not marked the proxy may vote as they
choose subject to the relevant laws. Where more than one box is marked on an item the vote
will be invalid on that item.

(Signing instructions):
¢ (Individual): Where the holding is in one name, the Shareholder must sign.

e (Joint holding): Where the holding is in more than one name, all of the Shareholders should
sign.

e (Power of attorney): If you have notf already provided the power of attorney with the
registry, please aftach a certified photocopy of the power of attorney to this Proxy
Form when you refurn it.

e (Companies): Where the company has a sole director who is also the sole company
secretary, that person must sign. Where the company (pursuant to section 204A of
the Corporations Act) does not have a company secretary, a sole director can also
sign alone. Otherwise, a director jointly with either another director or a company
secretary must sign. Please sign in the appropriate place to indicate the office held.
In addition, if a representative of a company is appointed pursuant to section 250D
of the Corporations Act to attend the Meeting, the documentation evidencing such
appointment should be produced prior to admission to the Meeting. A form of a
certificate evidencing the appointment may be obtained from the Company.

(Attending the Meeting): Completion of a Proxy Form will not prevent individual Shareholders
from attending the Meeting in person if they wish. Where a Shareholder completes and lodges
a valid Proxy Form and aftends the Meeting in person, then the proxy's authority to speak and
vote for that Shareholder is suspended while the Shareholder is present at the Meefting.

(Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form
and return by:

(a) post to Land & Homes Group Limited, PO Box 253 Collins Street West, Melbourne VIC 8007;
or

(b) email to perry@dwaccounting.com.au
so that it is received not later than 11.00am (AEDT) on Monday 27 November 2023.

Proxy Forms received later than this time will be invalid.




