SYNERTEC CORPORATION LIMITED

(FORMERLY “SML CORPORATION LIMITED™)
ARBN 161 803 032

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Company’s Annual General Meeting will be held at:

TIME: 11:00am (AEDT)
DATE: Thursday 23 November, 2017
PLACE: Offices of Grant Thornton

The Rialto, Level 30, 525 Collins Street
Melbourne, Victoria, Australia

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.

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 at 7:00pm (AEDT) on Tuesday 21 November 2017.




BUSINESS OF THE MEETING - AGENDA

Ordinary Business

1.

Financial Reports

To receive and consider the Financial Report, Directors’ Report and the Auditor’s
Report for the year ended 30 June 2017.

Resolution 1 - Remuneration Report

To receive, consider and adopt the Remuneration Report for the year ended
30 June 2017, as a non-binding resolution.

Voting Exclusion:

In accordance with the requirements of section 250R of the Corporations Act, a
vote on Resolution 1 must not be cast (in any capacity) by or on behalf of either of
the following persons:

(@) amember of the Company's key management personnel (“KMP’") whose
remuneration is included in the Remuneration Report; or

(b) a closely related party of such a member of the KMP.
However, the Company need not disregard a vote if:

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

. it is cast by the person chairing the meeting as proxy for a person who is
entitied to vote, where the proxy form does not specify the way the proxy is
to vote on the resolution and expressly authorise the proxy to exercise the
proxy even if the resolution is connected directly or indirectly with the
remuneration of a member of the KMP.

Resolution 2 — Election of Director — Ms Leeanne Bond
To consider, and if thought fit, pass the following resolution as an ordinary resolution:

“That Leeanne Bond, who retires in accordance with clause 90(b) of the Company’s
Bye-Laws and Listing Rule 14.5, being eligible, be re-elected as a Director of the
Company.”

Resolution 3 - Election of Director — Mr Kim Chuan Freddie Heng
To consider, and if thought fit, pass the following resolution as an ordinary resolution:

“That Kim Chuan Freddie Heng, who retires in accordance with clause 93(a) of the
Company’s Bye-Laws and Listing Rule 14.5, being eligible, be re-elected as a
Director of the Company.”




S5. Resolution 4 — Re-appointment of Auditor
To consider, and if thought fit, pass the following resolution: as an ordinary resolution:

“That, pursuant to clause 185 of the Company’s Bye-Laws, Grant Thornton Audit Pty
Ltd be and hereby are appointed as Auditors of the Company until conclusion of
the next annual general meeting at a fee agreed by the Directors.”

Dated: 20 October 2017

By Order of the Board

Andrew Metcalfe
Company Secretary




Voting in person

To vote in person, attend the Annual General Meeting at the time, date and place set

out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
time and in accordance with the instructions set out on the Proxy Form.

In accordance with the provisions of Bye-laws 83 to 88 inclusive of the Bye-laws,
Shareholders are advised that:

@

(b)
(©)

each Shareholder entitled to attend and vote at the Annual General Meeting
has a right to appoint a proxy;

the proxy need not be a Shareholder of the Company; and

a Shareholder entitled to attend and vote at the Annual General Meeting who
is the holder of 2 or more Shares may appoint not more than 2 proxies. If the
member appoints 2 proxies, the proportion of the Shares to be represented by
each proxy shall be specified in the instrument of proxy.

Shareholders and their proxies should be aware that:

(d)
(e)

on a poll, a proxy need not use all the votes he is entitled to cast, or cast all
such votes in the same way; and

on a show of hands, if a Shareholder has appointed two proxies, neither of the
proxies may vote as proxy for such shareholder.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to
contact the Company Secretary on +61 (0)3 9867 7199.




Defined terms

Capitalised terms used in this Notice of Annual General Meeting (AGM) (including
those used in the resolutions set out in this Notice) have, unless otherwise defined,
the same meanings set out in the Explanatory Memorandum attached to this Notice.

1. Material accompanying this Notice
The following materials accompany this Notice:

@ the Financial Report, Directors’ Report and Auditor’s Report, if you have
elected to receive a printed copy of these reports and have not withdrawn
that election;

(b) the Explanatory Memorandum setting out details relevant to the ordinary
and special business set out in this Notice; and

() the Proxy Form.

2. Voting and required majority - Corporations Act

In accordance with section 249HA of the Corporations Act, not less than 28 days’
written notice of the AGM has been given.

Each resolution must be passed by more than 50% of all the votes cast by
Shareholders entitled to vote on the resolutions (whether in person or by proxy,
attorney or representative).

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

Subject to the voting exclusions referred to above, on a show of hands every
Shareholder has one vote and, on a poll, every Shareholder has one vote for each
Share held.

3. Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by
the time and in accordance with the instructions set out on the Proxy Form.

In accordance with the provisions of Bye-laws 83 to 88 inclusive of the Bye-laws,
Shareholders are advised that:

(a) each Shareholder entitled to attend and vote at the Annual General Meeting
has a right to appoint a proxy;

(b) the proxy need not be a Shareholder of the Company; and

(c) aShareholder entitled to attend and vote at the Annual General Meeting who
is the holder of 2 or more Shares may appoint not more than 2 proxies. If the
member appoints 2 proxies, the proportion of the Shares to be represented by
each proxy shall be specified in the instrument of proxy.

Shareholders and their proxies should be aware that:

(a) on a poll, a proxy need not use all the votes he is entitled to cast, or cast all
such votes in the same way; and

(b) on ashow of hands, if a Shareholder has appointed two proxies, neither of the
proxies may vote as proxy for such shareholder.




Notes

@)

(b)

(©)

(d)

Pursuant to regulation 7.11.37 of the Corporations Regulations 2001 the
Company has determined that, for the purposes of the AGM, all Shares in
the Company will be taken to be held by the persons registered as
Shareholders at 7pm AEDT (Melbourne time) on Tuesday, 21 November 2017
(the "Effective Time").

Any Shareholder may appoint an attorney to act on his or her behalf. The
power of attorney, or a certified copy of it, must be received by the
Company as set out in clause 4(d) below.

Any corporation which is a Shareholder of the Company may appoint a
representative to act on its behalf. Appointments of representatives must
be received by the Company by the methods set out in clause 4(d).

Proxies, powers of attorneys and company representative authorisations
granted by Shareholders must be received by the Company by no later
than 11:00am AEDT (Melbourne time) on Tuesday, 21 November 2017 —

o electronically at www.votingonline.com.au/synertecagm2017 by
following the instructions provided but a proxy cannot be appointed
online if appointed under power of attorney or similar authority; or

o at the Company's share registry in Australia - Boardroom Pty Limited,
GPO Box 3993, Sydney, NSW, 2001, Australia; or

. in person at the Company's share registry in Australia - Boardroom Pty
Limited, Level 12, 225 George Street, Sydney, NSW, 2000; or

. by fax to the Company's share registry — fax number +61 2 9290 9655.

Please refer to the Proxy Form accompanying this Notice for more
information.



http://www.votingonline.com.au/synertecagm2017

EXPLANATORY MEMORANDUM

General

This Explanatory Memorandum contains information relevant to the business referred to in
the Notice of AGM of Synertec Corporation Limited (the "Company") which it
accompanies and should be read carefully by Shareholders prior to the AGM.

All capitalised terms used in this Explanatory Memorandum have the meanings set out in
the Glossary of Terms located at the end of this document.

Further details relating to each of the resolutions are set out below.

Ordinary Business

Item 1: Financial Reports

The Corporations Act requires that the Financial Report, Directors’ Report and
Auditor’s Report of Synertec Corporation Limited (formerly SML Corporation Limited)
for the most recent financial year be considered at the AGM. While this item of
business does not require a formal resolution to be put to Shareholders, the Chair will
give Shareholders a reasonable opportunity to raise questions on these reports at
the AGM.

A copy of the Financial Report, Directors’ Report and Auditor’s Report for the year
ended 30 June 2017 is available on the Company’s website at
http://www.synertec.com.au/.

As required under the Corporations Act, the Chair will also allow time during the
AGM for Shareholders to ask the Auditor questions about, and make comments on,
the reports and the Company's management, business, operations, financial
performance and business strategies. If a Shareholder prefers to put written questions
to the Auditor, a Shareholder may submit questions relevant to the content of the
Auditor’s report or the conduct of the audit, in writing, to the Company, up to five
business days prior to the AGM. The Company will pass the questions on to the
Auditor prior to the AGM. The Auditor may, but is not obligated to, answer any
written or oral questions that are put by Shareholders.




Item 2: Resolution 1 - Remuneration Report

@

(b)

Background

The Remuneration Report (which forms part of the Directors’ Report) is required to
include discussion on matters relating to remuneration policy and its relationship to
the Company’s performance.

As required under section 250R(2) of the Corporations Act, a resolution will be put to
Shareholders to adopt the Remuneration Report. Shareholders should note that the
vote on this resolution is advisory only and is not binding on the Board.

Under the Corporations Act, if 25% or more of the votes cast on this resolution are
against adoption of the Remuneration Report, the Company will be required to
consider, and report to Shareholders on, what action has been taken by the
Company to address Shareholders' concerns at next year's annual general meeting.
If at the Company’s next annual general meeting, 25% or more of the votes cast on
the resolution to adopt the Remuneration Report are against the adoption of that
report, then Shareholders will be required to consider a resolution to call another
general meeting in accordance with the Corporations Act at which the Directors
who held office at the date of the Directors’ Report (excluding the Managing
Director) will be required to seek re-election.

Directors' Recommendation

The Directors unanimously recommend Shareholders vote in favour of adopting the
Remuneration Report. As stated in the Notice of AGM, each of the KMPs whose
remuneration is included in the Remuneration Report and closely related parties of
those KMP's are not eligible to vote on this resolution, except as stated in the Notice
of AGM.

Item 3: Resolution 2 — Re-election of Director — Ms Leeanne Bond

@

Background
Leeanne Bond was appointed as a non-executive Director and as independent
Chair of the Board in accordance with the Company’s Bye-Laws on 8 August 2017.

Leeanne Bond retires by rotation in accordance with Clause 90(b) of the Company’s
Bye-Laws and the ASX Listing Rules and, being eligible, offers herself for re-election
by shareholders.




(b)

Leeanne is a professional company director with board roles in the energy, water
and engineering services sectors. She has qualifications in engineering and
management, and 30 years’ experience across a broad range of sectors including
energy, minerals, infrastructure and water resources. From 1996 to 2006 Leeanne
held a number of management roles with Worley Parsons in Queensland, including
General Manager (Qld, NT & PNG). Leeanne is a non-executive director of Liquefied
Natural Gas Limited, Showy Hydro Limited and non-executive director and deputy
chair of Territory Generation (Power Generation Corporation owned by the Northern
Territory Government). She is a non-executive director of JKTech and board member
of Engineers Australia, Clean Energy Finance Corporation and Queensland Building
and Construction Commission.

Leeanne is Chair of the Remuneration & Nomination Committee and a member of
the Audit & Risk Management Committee,

Directors' Recommendation

The continuing Directors unanimously support the re-election of Ms Leeanne Bond
as a Director of the Company. Subject to any applicable voting exclusions, the
Chair will vote any undirected proxies in favour of this resolution.

Item 4: Resolution 3 — Re-election of Director — Mr Kim Chuan Freddie Heng

@

Background

Freddie Heng retires by rotation in accordance with Clause 93(a) of the Company’s
By-Laws and the ASX Listing Rules and, being eligible, offers himself for re-election by
shareholders.

Kim is a Chartered Accountant, BSc (Economics) from the London School of
Economics. He worked with an international accounting firm in London and
Singapore. From 1992 to 2000, he was an Executive Director (Finance) in a
Singapore Exchange listed company. During that period, he oversaw the structuring
of four oll pipeline and storage depot projects in Indonesia. He also oversaw the
successful issue of floating rate notes to financial institutions in East Asia to fund the
first of those projects. Since 2000, Kim has pursued his own interests in investments,
primarily in listed companies. Kim is currently a director of Noel Gifts International
Limited, a company listed on the Singapore Exchange and TMC Life Sciences
Berhad, a company listed on the Kuala Lumpur Stock Exchange.




(b)

Kim is currently an independent non-director of Synertec Corporation Limited, is
Chair of the Audit & Risk Management Committee and a member of the
Remuneration & Nomination Committee.

Directors' Recommendation

The continuing Directors unanimously support the re-election of Mr Freddie Heng as
a Director of the Company. Subject to any applicable voting exclusions, the Chair
will vote any undirected proxies in favour of this resolution.

Item 5: Resolution 4 — Re-appointment of Auditor

Pursuant to Clause 158 of the Company’s Bye-Laws, Members shall appoint an
auditor to hold office until the close of the next annual general meeting. In addition,
pursuant to Clause 160 of the Company’s Bye-Laws, the remuneration of the Auditor
shall be fixed by the Company in general meeting or in such manner as the Members
may determine.

Pursuant to Resolution 4, approval is sought for the re-appointment of Grant Thornton
Audit Pty Ltd as the Company’s auditors until the close of the next annual general

meeting at a fee to be determined by the Directors.

The Baord of Directors recommend that shareholders vote in favour of this resolution.
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GLOSSARY

Where the following terms are used in this Notice of Meeting and Explanatory Statement
they have the following meanings:

AEDT means Australian Eastern Daylight Time as observed in Melbourne, Victoria, Australia.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it as the
context requires.

ASX Listing Rules or Listing Rules means the official listing rules of ASX.

Board means the board of Directors as constituted from time to time.

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Bye-laws means the bye-laws of the Company.

Company or Synertec means Synertec Corporation Limited (ARBN 161 803 032).
Corporations Act means the Corporations Act 2001 (Cth).

Directors mean the directors of the Company as at the date of this Notice.

Explanatory Memorandum means the explanatory memorandum accompanying this
Notice of AGM.

Financial Report means the annual financial report of the Company and its controlled
entities, for the year ending on 30 June 2017 that accompanies this Notice of AGM (if you
have elected to receive a printed copy of this report and have not withdrawn that
election) or which is available on the Company’s website at www.synertec.com.au

Key Management Personnel has the meaning given to that term in the Corporations
Act and generally includes those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or indirectly, including a
Director (and the term "KMP" has the same meaning).

Notice or Notice of Meeting means this notice of special general meeting including the
explanatory statement and proxy form.

Proxy Form means the proxy form attached to this Notice of AGM.

Remuneration Report means the remuneration report of the Company that forms part of
the Directors’ Report accompanying this Notice of AGM (if you have elected to receive
a printed copy of this report and have not withdrawn that election) or which is available

on the Company’s website at https:.//www.synertec.com.au.

Resolutions means the resolutions set out in the Notice of Meeting or any of them, as the
context requires.

Shareholder means a registered holder of Shares.
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SYNERTEC

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail  Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
ByFax: +61 29290 9655
Online:  www.boardroomlimited.com.au
& By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 11:00am AEDT on Tuesday 21 November 2017

TO VOTE ONLINE

8 BY SMARTPHONE

STEP 1: VISIT www.votingonline.com.au/synertecagm2017

STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)

STEP 3: Enter your Voting Access Code (VAC):

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy
need not be a securityholder of the company. Do not write the name of the issuer
company or the registered securityholder in the space.

Appointment of a Second Proxy

You are entitied to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.

To appoint a second proxy you must:

(@) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy may exercise, each proxy may
exercise half your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

To direct your proxy how to vote, mark one of the boxes opposite each item of business.
All your securities will be voted in accordance with such a direction unless you indicate
only a portion of securities are to be voted on any item by inserting the percentage or
number that you wish to vote in the appropriate box or boxes. If you do not mark any of
the boxes on a given item, your proxy may vote as he or she chooses. If you mark more
than one box on an item for all your securities your vote on that item will be invalid.

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

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

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it
with the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this
form when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole
Company Secretary, this form should be signed by that person. Please indicate the office
held by signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 11:00am AEDT on
Tuesday 21 November 2017. Any Proxy Form received after that time will not be valid for
the scheduled meeting.

Proxy forms may be lodged using the enclosed Reply Paid Envelope or:

Online www.votingonline.com.au/synertecagm2017
By Fax +61 29290 9655
X By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia
’ InPerson  Boardroom Pty Limited

Level 12, 225 George Street,
Sydney NSW 2000 Australia

Attending the Meeting
If you wish to attend the meeting please bring this form with you to assist registration.




Synertec Corporation Limited
ARBN 161 803 032

Your Address

This is your address as it appears on the company's share
register. If this is incorrect, please mark the box with an “X” and
make the correction in the space to the left. Securityholders
sponsored by a broker should advise their broker of any changes.
Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

STEP1  APPOINT A PROXY

I/We being a member/s of Synertec Corporation Limited (Company) and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at the Offices of Grant Thornton, The Rialto, Level 30, 525 Collins Street, Melbourne VIC 3000 on Thursday 23 November 2017 at 11:00am (AEDT)
and at any adjournment of that meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If I/iwe have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolution 1, I/we expressly authorise the Chair of the Meeting
to exercise mylour proxy in respect of the Resolution even though Resolution 1 is connected with the remuneration of a member of the key management personnel for the
Company.

The Chair of the Meeting will vote all undirected proxies in favour of all ltems of business (including Resolution 1). If you wish to appoint the Chair of the Meeting as your proxy
with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the ‘Against' or 'Abstain’ box opposite that resolution.

STEP 2 VOTING DIRECTIONS
*|f you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not
be counted in calculating the required majority if a poll is called.

For Against  Abstain*

Resolution 1 Adoption of the Remuneration Report

Resolution 2 Re-election of Ms Leeanne Bond as a Director

Resolution 3 Re-election of Mr Kim Chuan Freddie Heng as a Director

Resolution 4 Re-appointment of Auditor

STEP 3 SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director / Company Secretary
CoNtaCt NAME......oovvveeiie e e Contact Daytime Telephone...........cccecevver e ivvvinneiereienns Date / / 2017




	(a) a member of the Company's key management personnel (“KMP”) whose remuneration is included in the Remuneration Report; or
	(b) a closely related party of such a member of the KMP.
	(a) the Financial Report, Directors’ Report and Auditor’s Report, if you have elected to receive a printed copy of these reports and have not withdrawn that election;
	(b) the Explanatory Memorandum setting out details relevant to the ordinary and special business set out in this Notice; and
	(c) the Proxy Form.
	In accordance with section 249HA of the Corporations Act, not less than 28 days’ written notice of the AGM has been given.
	Each resolution must be passed by more than 50% of all the votes cast by Shareholders entitled to vote on the resolutions (whether in person or by proxy, attorney or representative).
	Subject to the voting exclusions referred to above, on a show of hands every Shareholder has one vote and, on a poll, every Shareholder has one vote for each Share held.
	(a) Pursuant to regulation 7.11.37 of the Corporations Regulations 2001 the Company has determined that, for the purposes of the AGM, all Shares in the Company will be taken to be held by the persons registered as Shareholders at 7pm AEDT (Melbourne t...
	(b) Any Shareholder may appoint an attorney to act on his or her behalf.  The power of attorney, or a certified copy of it, must be received by the Company as set out in clause 4(d) below.
	(c) Any corporation which is a Shareholder of the Company may appoint a representative to act on its behalf.  Appointments of representatives must be received by the Company by the methods set out in clause 4(d).
	(d) Proxies, powers of attorneys and company representative authorisations granted by Shareholders must be received by the Company by no later than 11:00am AEDT (Melbourne time) on Tuesday, 21 November 2017 –
	 electronically at www.votingonline.com.au/synertecagm2017 by following the instructions provided but a proxy cannot be appointed online if appointed under power of attorney or similar authority; or
	 at the Company's share registry in Australia – Boardroom Pty Limited, GPO Box 3993, Sydney, NSW, 2001, Australia; or
	 in person at the Company's share registry in Australia – Boardroom Pty Limited, Level 12, 225 George Street, Sydney, NSW, 2000; or
	 by fax to the Company's share registry – fax number +61 2 9290 9655.
	Please refer to the Proxy Form accompanying this Notice for more information.
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