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NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the Annual General Meeting of Gowing Bros. Limited (the “Company”) will be held at 

Suite 303, Level 3, The Gowings Building, 35-61 Harbour Drive, Coffs Harbour NSW 2450 on Friday 1 December 

2023 at 10 am (AEDT). 

The Explanatory Memorandum that accompanies and forms part of this Notice of Meeting describes and 

explains in more detail the various matters set out below which are to be considered in the Meeting. 

ORDINARY BUSINESS 

1. Financial Statements and Reports 

To receive and consider the Financial Statements, Directors’ Report and Auditor’s Report for the 

Company and its controlled entities for the year ended 31 July 2023. 

2. Non-binding Resolution to adopt Remuneration Report 

Resolution 1 

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

“That the Company’s Remuneration Report for the year ended 31 July 2023 is adopted.” 

Please note that the vote on this Resolution is advisory only and does not bind the Directors or the 

Company. 

Voting Exclusion Statement 

The Company will disregard any votes cast in favour of Resolution 1 by or on behalf of: 

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

(b) a Closely Related Party of such a member; or 

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

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution, in 
accordance with directions given to the proxy or attorney to vote on the resolution in that way; 
or 

(b) the Chair of the meeting as proxy or attorney for a person who is entitled to vote on the 
resolution, in accordance with a direction given to the Chair to vote on the resolution as the 
chair 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 the 
resolution; and 
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(ii) the holder votes on the resolution in accordance with directions given by the beneficiary to 
the holder to vote in that way. 

3. Re-Election of Director John Parker 

Resolution 2 

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

“That, for the purposes of Articles 88 and 89 of the Constitution and ASX Listing Rule 14.4, Mr John 

Parker, who retires from office and is eligible for re-election, is re-elected as a director of the Company.” 

4. Election of Director James Gowing 

Resolution 3 

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

“That, for the purposes of Article 81 of the Constitution and ASX Listing Rule 14.4, Mr James Gowing, a 

director appointed to fill a casual vacancy and eligible to be elected, is elected as a director of the 

Company.” 

5. Election of Director James Davis 

Resolution 4 

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

“That, for the purposes of Article 81 of the Constitution and ASX Listing Rule 14.4, Mr James Davis, a 

director appointed to fill a casual vacancy and eligible to be elected, is elected as a director of the 

Company.” 

6. Renewal of Adoption of Partial Takeover Approval Provisions 

Resolution 5 

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

“That Article 42A of the Constitution is re-adopted for a specific period, being of three years commencing 

on the date this motion is passed as a Special Resolution.” 

By order of the Board. 

 

 

 

Ian Morgan 

Company Secretary 

30 October 2023 
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OTHER INFORMATION 

7. Voting Prohibition on Resolution 1 

Resolution 1 is connected directly or indirectly with the remuneration of members of the Key 
Management Personnel for the Company, or for the Consolidated Entity. 

A person appointed as a proxy must not vote, on the basis of that appointment, on Resolution 1 if the 
person is either. 

(a) a member of the Key Management Personnel for the Company or the Consolidated Entity; or 

(b) a Closely Related Party of a member of the Key Management Personnel for the Company or the 
Consolidated Entity; and 

(c) the appointment does not specify the way the proxy is to vote on Resolution 1. 

However, this does not apply to a vote cast in favour of Resolution 1 by: 

(a) the person is the Chair of the Meeting at which Resolution 1 is voted on; and 

(b) the appointment expressly authorises the Chair of the Meeting to exercise the proxy even if 
Resolution 1 is connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel for the Company, or for the Consolidated Entity. 

8. How to vote 

Every member present in person shall on a show of hands have one vote and upon a poll of every 

member present in person or by proxy or attorney or other duly authorized representative shall have 

one vote for every share held by that member. 

Shareholders may vote by either: 

(a) attending the Meeting and voting in person or by attorney or, in the case of corporate Shareholders, 
by appointing a corporate representative to attend and vote; or 

(b) appointing a proxy to attend and vote on their behalf using the Proxy Form accompanying this 
Notice of Meeting and by submitting their proxy appointment and voting instructions electronically, 
in person, by post or by facsimile to the Company’s Share Registry. 

Voting in person (or by attorney) 

Persons proposing to attend the Annual General Meeting in person are requested to contact the 

Company by email at info@gowings.com, at least 5 business days prior to the Meeting, so that 

appropriate arrangements can be made. 

Shareholders, or their attorneys, who plan to attend the Meeting are asked to arrive at the venue 15 

minutes prior to the time designated for the Meeting, if possible, so that their holding may be checked 

against the Company's Share register and their attendance recorded. In the case of persons attending 

the Meeting as an attorney of a Shareholder, the original power of attorney appointing the person as 

the Shareholder’s attorney (or a certified copy of the power of attorney) must be received by the 

Company in the same manner and by the same time outlined for Proxy Forms below. 

If your Shares are held jointly, please note that if you and another joint holder both wish to vote at the 

Meeting, only the vote of the holder named first in the register will be accepted, to the exclusion of the 

other holder(s). 
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Voting by a corporation 

A Shareholder that is a corporation may appoint an individual as a representative to attend and vote for 

the Shareholder 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 any authority under which it is signed, unless it has been previously provided to 

the Company’s Share Registry. 

Instructions on Voting by Proxy 

A Shareholder entitled to attend and vote is entitled to appoint not more than two (2) proxies. When 
more than one (1) proxy is appointed, each proxy must be appointed to represent a specified proportion 
or specified number of the Shareholder’s voting rights. If the appointments do not specify the 
percentage or number of votes that each proxy may exercise, each proxy may exercise half the votes. 
Fractions of votes will be disregarded. A proxy need not be a Shareholder and may be an individual or a 
corporation. 

A proxy that is a corporation must appoint an individual as a representative and comply with the 
requirements set out above under the heading ‘Voting by a corporation’. 

If you appoint a proxy, the Company encourages you to consider directing your proxy how to vote by 
marking the appropriate box on the Proxy Form for each of the proposed Resolutions. If your proxy 
chooses to vote, he/she must vote in accordance with your directions. If you have directed your proxy 
to vote, and they fail to attend the Meeting or they choose not to vote, then, on a poll, the Chairman of 
the Meeting will vote your proxies as directed by you. 

If you do not want the Chairman of the Meeting to vote as your proxy, you need to direct your proxy to 
vote accordingly, or abstain from voting on the relevant Resolution, by marking the appropriate box on 
the Proxy Form. 

If you appoint a Director (other than the Chairman of the Meeting) or another member of the Key 
Management Personnel (or a Closely Related Party of a member of the Key Management Personnel) as 
your proxy, you should direct them how to vote on Resolution 1 by marking the appropriate box. If you 
do not do so, your proxy will not be able to vote on your behalf on Resolution 1. 

The Proxy Form must be received at the Company’s Share Registry not less than 46 hours before the 
appointed time of the Meeting, i.e. no later than 12 midday AEDT on Tuesday 29 November 2023. Any 
Proxy Form received after that time will not be valid for the scheduled Meeting. 

The Proxy Form must be signed by the Shareholder or the Shareholder’s attorney or, if the Shareholder 
is a corporation, in a manner permitted by the Corporations Act. A proxy given by a foreign corporation 
must be executed in accordance with the laws of that corporation's place of incorporation. Where two 
or more persons are registered as a Shareholder, each person must sign. 

9. Questions for the Auditor 

Questions may be addressed to the Company’s auditor at the Meeting either by: 

(a) submitting the question in writing, no later than five (5) business days prior to the Meeting; or 

(b) raising the question at the Meeting. 

10. Annual Report 

A link to a copy of the Annual Report of the Company containing the financial report, Directors’ report 
and Auditor’s Report for the year ended 31 July 2023 is available online at https://gowings.com/ or 
provided with the Notice of Annual General Meeting if a printed copy has been requested.  
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11. Entitlement to Vote 

In accordance with Section 1074E(2)(g)(i) of the Corporations Act, Regulation 7.11.37 of the Corporations 

Regulations and ASX Settlement Operating Rule 5.6.1, the Directors have set End of Day on Wednesday 29 

November 2023 as the time and date to determine holders of the Company’s ordinary fully paid shares for 

the purposes of the Meeting. 

Accordingly, Share transfers registered after that time will be disregarded in determining entitlements 

to attend and vote at the Meeting. 

12. Proxies may be lodged using any of the following methods 

(a) Returning a completed Proxy Form by post using the pre-addressed envelope provided with this 
Notice to Computershare Investor Services, GPO Box 242, Melbourne, Victoria, 3001 

(b) Faxing a completed Proxy Form to 1800 783 447 (within Australia) +613 9473 2555 (outside 
Australia); and 

(c) For intermediary online subscribers only (custodians), submit your voting intentions via 
www.intermediaryonline.com. 

EXPLANATORY MEMORANDUM 

This Explanatory Memorandum is intended to provide Shareholders with sufficient information to assess the 

merits of the Resolutions contained in the accompanying Notice of Meeting. Directors recommend that 

Shareholders read this Explanatory Memorandum in full before making any decision regarding the matters set 

forth in the Notice. 

Capitalised terms used in this Explanatory Memorandum are defined in the Glossary appearing at the end of this 

Explanatory Memorandum, unless otherwise defined in the Explanatory Memorandum or Notice. 

13. Explanation for Financial Statements and Reports 

The Corporations Act requires each of the Company’s financial report, Directors’ Report and Auditor’s 

Report to be laid before the Meeting to be received and considered. There is no requirement in the 

Corporations Act, or the Company’s Constitution, for Shareholders to vote on, approve or adopt these 

reports. Each report is found in the Annual Report available on the Company’s website 

(https://gowings.com/). Shareholders will have a reasonable opportunity at the Meeting to ask 

questions and make comments on these reports.  

14. Explanation for Non-binding Resolution to adopt Remuneration Report 

The Remuneration Report is set out in the “Remuneration Report” section of the Directors’ Report, 

which is found in the Annual Report. The Annual Report is available on the Company’s website 

(https://gowings.com/). 

The Remuneration Report sets out the principles and the current arrangements for the remuneration of 

Directors and the Key Management Personnel. 

The Corporations Act requires that Shareholders, at the Annual General Meeting, consider and vote on a 

resolution proposing to adopt the Remuneration Report. This Resolution is advisory only and not 

binding on the Directors or the Company. 

It is anticipated that the Chairman of the Meeting will be a member of the Key Management Personnel, 

details of whose remuneration are included in the Remuneration Report. Shareholders should be aware 

that the anticipated Chairman of the Meeting intends to vote undirected proxies in favour of adopting 
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the Remuneration Report. By appointing the Chairman of the Meeting to be your proxy, you expressly 

authorise the Chairman of the Meeting to exercise the proxy in relation to Resolution 1 (including an 

undirected proxy) even if the Chairman of the Meeting is a member of the Key Management Personnel 

(or a Closely Related Party of a member of the Key Management Personnel). A Shareholder may appoint 

the Chairman of the Meeting as a proxy with a direction to cast votes contrary to the Chairman’s stated 

voting intentions, or to abstain from voting on Resolution 1. 

The “Two Strikes” Rule applies with respect to Resolution 1. If there is more than 25% vote against the 

Remuneration Report at this Meeting then:  

(a) the next year’s Remuneration Report must contain details of any proposed actions to address any 
concerns raised by Shareholders at this Meeting, or the Board’s reasons for inactions; and 

(b) if at the next Annual General Meeting more than 25% vote against the next year’s Remuneration 
Report then a ‘spill resolution’ will be put to the Shareholders at that meeting, i.e. whether or not 
to hold a ‘spill meeting’ within 90 days to vote on the re-election of the existing Directors. The 
Managing Director would not be subject to any spill motion. 

15. Explanation for Re-Election of Director John Parker 

In accordance with Articles 88 and 89 of the Constitution a minimum of one-third of the Directors, being 

those longest in office since their last election, must retire from office at each Annual General Meeting. 

The retiring Directors may offer themselves for re-election if eligible. Accordingly, Mr John Parker retires 

by rotation and being eligible, offers himself for re-election. 

John has served as an independent Non-executive Director of Gowings since January 2002 and is 

Chairman of the Audit Committee. He has a Bachelor of Economics. 

Mr. Parker is a coach of senior executives, with over three decades as an investment professional. 

Non-candidate Directors of the Company recommend that Shareholders vote in favour of the re-

election of Mr Parker. 

16. Explanation for Election of Director James Gowing 

James Gowing was appointed on 25 August 2023 the Board in accordance with Article 81 of the 

Constitution. 

Under Article 81 of the Constitution, Directors have the power at any time and from time to time to 

appoint a qualified person as a Director to fill a casual vacancy as an addition to Directors but so that the 

total number of Directors shall not at any time exceed the seven.  

Any Director so appointed shall hold office only until the next following Annual General Meeting of the 

Company and shall then be eligible for election. 

Accordingly, James Gowing offers himself for election at the AGM. 

James Gowing has been the Company’s Associate Director – Finance since July 2019. James remains a 

Joint Company Secretary. James has a Bachelor of Business and is a Member of Chartered Accountants 

Australia and New Zealand. 

After graduating from UTS, James spent five years in Audit and Assurance at William Buck. He has 

experience with a wide range of Australian Companies, both listed and private. 

Non-candidate Directors of the Company recommend that Shareholders vote in favour of the election of 

Mr James Gowing. 
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17. Explanation for Election of Director James Davis 

James Davis was also appointed on 25 August 2023 the Board in accordance with Article 81 of the 

Constitution. 

Refer section 16 above for further details. 

James Davis offers himself for election at the AGM. 

James Davis is a Partner at HQB Accountants Auditors Advisors at Bellingen and Coffs Harbour, NSW. He 
joined HQB in 2014 and made Partner in 2016. James has a Bachelor of Applied Finance, Bachelor of 
Commerce (Accounting & Finance), is a Member of Chartered Accountants Australia and New Zealand, a 
registered tax agent, and registered company auditor. 

Earlier in his career, James worked at Ernst & Young and Westpac Group, working in audit/assurance in 
both roles. 

Non-candidate Directors of the Company recommend that Shareholders vote in favour of the election of 

Mr James Davis. 

18. Explanation for Renewal of Adoption of Partial Takeover Approval Provisions 

At an Extraordinary General Meeting of the Company held on 29 March 1990 the original Article 42A 

was adopted by members. The Article was subsequently renewed at the Company's Annual General 

Meetings on 29 October 1992 and 26 October 1995.  

At the Annual General Meeting on 12 November 1998 the original Article 42A was deleted and a 

replacement Article 42A substituted. The change was made because the original Article 42A did not 

conform with the requirements of the Corporations Act, including outdated references to Statutes 

preceding the Corporations Act.  

The amended Article 42A was re-adopted at the Company's AGM on 7 November 2002 and has been re-

adopted successively at the Company's AGM's at the prescribed three (3) year intervals. To ensure this 

Article continues, the Article is proposed to be renewed at the Annual General Meeting. 

Effect of partial takeover approval under Article 42A 

The effect of Article 42A is that, if a partial takeover is received, the Directors are required to convene a 

meeting of Shareholders to vote on a resolution to approve the partial offer. That meeting must be held 

at least 15 days before the offer closes. 

If no resolution is voted on at least 15 days before the close of offer, such a resolution is deemed to 

have been approved. 

If the resolution is rejected, the registration of any transfer of shares resulting from the partial offer will 

be prohibited and, under the Corporations Act, the offer will be ineffective. 

If the resolution is approved, the relevant transfers of shares will be registered provided they comply 

with the other provisions of the Company's constitution. 

Article 42A does not apply to full takeover offers. 

If Article 42A is renewed, it will expire three years after renewal unless again renewed by special 

resolution. 
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Reasons for proposing partial takeover approval under Article 42A 

Directors consider that Shareholders should continue to have the opportunity to vote on a proposed 

partial takeover, because such a takeover may enable control of the Company to be acquired by a party 

holding less than a majority of Shares and without Shareholders having the opportunity to dispose of all 

of their Shares. If Article 42A is renewed, it will continue to permit Shareholders in general meeting to 

decide whether a partial takeover offer should be permitted to proceed. 

Present acquisition proposals 

As at the date of the Notice, none of the Directors are aware of a proposal by any person to acquire, or 

increase the extent of, a substantial interest in the Company. 

Advantages and disadvantages of the partial takeover approval under Article 42A during the period it 
was last in effect 

Directors have not been aware of any partial takeover proposal during the period that the existing 

Article 42A has been in effect nor of any advantages or disadvantages during that period other than the 

potential advantages set out below. 

Potential advantages and disadvantages of renewal of partial takeover approval Article 42A 

The procedure under Article 42A enables the Directors to formally ascertain the views of Shareholders 

in respect of a partial takeover. 

All Shareholders will have an opportunity to study a partial takeover proposal and then attend a 

meeting of Shareholders called specially to vote on the proposal. A majority of Shareholders can 

therefore prevent a partial takeover offer proceeding if they believe that control of the Company should 

not be permitted to pass, and in turn this is likely to encourage the terms of any future partial takeover 

offer to be structured so as to be attractive to a majority of Shareholders. 

Directors believe that there are no specific disadvantages for Directors or Shareholders resulting from 

the renewal of Article 42A. 

Directors unanimously recommend that Shareholders vote in favour of Resolution 6 (Renewal of 

Adoption of Partial Takeover Approval Provisions). 

19. Interpretation 

For the purposes of interpreting the Explanatory Notes and the Notice: 

(a) the singular includes the plural and vice versa; 

(b) reference to any statute, ordinance, regulation, rule or other law includes all regulations and other 
instruments and all consolidations, amendments, re-enactments or replacements for the time 
being in force; 

(c) all headings, bold typing and italics (if any) have been inserted for convenience of reference only 
and do not define, limit or affect the meaning or interpretation of the Explanatory Memorandum 
and the Notice; 

(d) reference to persons includes bodies corporate and government authorities and in each and every 
case, includes a reference to the person’s executors, administrators, successors, substitutes 
(including without limitation persons taking by novation and assignment); and 

(e) reference to cents, $, A$, Australian Dollars or dollars is a reference to the lawful tender for the 
time being and from time to time of the Commonwealth of Australia. 
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GLOSSARY 

Accounting Standards has the meaning given to 

that term in the Corporations Act. 

AEDT means Australian eastern daylight time. 

AGM means the Annual General Meeting. 

Annual General Meeting means the annual 

general meeting to commence 10 am (AEDT) on 

Friday 1 December 2023 and notified to the 

Shareholders by the Notice. 

Annual Report means the annual report of the 

Company for the year ended 31 July 2023. 

Associate has the meaning given to that term in 

Part 1.2 Division 2 of the Corporations Act. 

Article means an article in accordance with the 

Constitution. 

Article 42A means, in accordance with the 

Constitution: 

(a) An expression which is given a defined 
meaning in the Corporations Law has that 
same meaning where used in this Article. 

(b) Where offers have been made pursuant to a 
proportional takeover scheme in respect of 
shares in a class of shares in the Company: 

(i) the registration of transfer giving effect 
to a contract resulting from the 
acceptance of an offer made under the 
proportional takeover scheme is 
prohibited unless and until a resolution 
(in this Article called an “approving 
resolution”) to approve the proportional 
takeover scheme is passed in accordance 
with the provisions of this Article; 

(ii) a person (other than the offeror or 
associate of the offeror) who, as at the 
end of the day on which the first offer 
under the proportional takeover scheme 
was made, held shares in that class is 
entitled to vote on an approving 
resolution and, for the purpose of so 
voting, is entitled to one vote for each of 
the shares held; 

(iii) an approving resolution shall be voted on 
at a meeting, convened and conducted by 

the Company, of the persons entitled to 
vote on the approving resolution; 

(iv) an approving resolution that has been 
voted on shall be taken to have been 
passed if the proportion that the number 
of votes in favour of the approving 
resolution bears to the total number of 
votes on the approving resolution is 
greater than one-half and otherwise shall 
be taken to have been rejected. 

(c) This Article shall cease to have effect on the 
third anniversary of its adoption. 

ASX means ASX Limited ABN 98 008 624 691 and, 

where the context permits, the Australian 

Securities Exchange operated by ASX Limited. 

Auditor means the Company’s auditor from time 

to time. 

Auditor’s Report means the report of the Auditor 

contained in the Annual Report. 

Board means the Directors.  

Chairman or Chair means the person appointed 

in accordance with the Constitution, or elected by 

Shareholders, to chair the Meeting. 

Closely Related Party of a member of the Key 

Management Personnel means: 

 a spouse or child of the member; 

 a child of the member’s spouse; 

 a dependent of the member or the member’s 

spouse; 

 anyone else who is one of the member’s 

family and may be expected to influence the 

member, or be influenced by the member, in 

the member’s dealing with the entity; 

 a company the member controls; or 

 a person prescribed by the Corporations 

Regulations 2001 (Cth) as a "closely related 

party". 

Company means Gowing Bros. Limited ACN 000 

010 471. 
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Constitution means the Memorandum and 

Articles of Association. 

Corporations Act means Corporations Act 2001 

(Cth). 

Directors means the directors of the Company. 

Directors’ Report means the report of the 

Directors contained in the Annual Report. 

End of Day means on any Trading Day, 7.00pm Sydney 

time or such other time as ASX Settlement may from 

time to time determine.  

Explanatory Memorandum means the 

explanatory memorandum accompanying this 

Notice. 

Financial Statements means the Company’s 

audited financial statements contained in the 

Annual Report. 

Key Management Personnel has the same 

meaning as in the Accounting Standards and 

broadly includes those persons having authority 

and responsibility for planning, directing and 

controlling the activities of the Consolidated 

Entity, directly or indirectly, including any 

Director (whether executive or otherwise). 

Listing Rules means the ASX Listing Rules. 

Meeting means the Annual General Meeting 

convened by the Notice. 

Memorandum and Articles of Association means 

the Company’s memorandum and articles of 

association dated 24 October 1974, as amended 

from time to time. 

Notice or Notice of Meeting means this notice of 

Annual General Meeting. 

Proxy Form means the proxy form accompanying 

the Notice. 

Remuneration Report means the remuneration 

report set out in the Annual Report for the year 

ended 31 July 2023.  

Resolution means a resolution contained in the 

Notice. 

Share Registry means  

Computershare Investor Services Pty Limited 
Level 3, 60 Carrington Street 
Sydney NSW 2000 
Phone 1300 855 080 
Fax 61 3 9473 2555 

Shareholder means a member of the Company. 

Share means a fully paid ordinary share in the 

capital of the Company. 

Special Resolution means a resolution: 

(a) Where, if a special resolution is to be 

proposed at a meeting of members of a 

company, the notice of meeting sets out an 

intention to propose the special resolution 

and states the resolution; and 

(b) that has been passed by at least 75% of the 

votes cast by members of a company entitled 

to vote on the resolution. 

Trading Day means a day determined by the ASX 

to be a trading day, notified to market 

participants, and otherwise as defined by the ASX 

Listing Rules. 
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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.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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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 Gowing Bros Limited to be held at Suite 303, Level 3, The
Gowings Building, 35-61 Harbour Drive, Coffs Harbour, NSW 2450 on Friday, 1 December 2023 at 10:00am (AEDT) 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 Item 1 (except where I/we have indicated a different voting intention in step 2) even though Item 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 Item 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 Gowing Bros 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

Item 1 Adopt Remuneration Report

Item 2 Re-Election of Director John Parker

Item 3 Election of Director James Gowing

Item 4 Election of Director James Davis

Item 5 Renewal of Adoption of Partial Takeover Approval Provisions

Date

 /       /
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