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Reclaim Industries Limited
ACN 090 671 819

Notice of Annual General Meeting

Annual General Meeting of Shareholders to be held at
the offices of Trident Capital of Level 24, 44 St Georges
Terrace, Perth, Western Australia at 11.00am (WST) on
Thursday, 27 November 2014.

Important

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



Notice of Annual General Meeting

Notice is given that the Annual General Meeting of Shareholders of Reclaim
Industries Limited ACN 090 671 819 (Company) will be held at the offices of Trident
Capital of Level 24, 44 St Georges Terrace, Perth, Western Australia commencing at
11.00am (WST) on Thursday, 27 November 2014.

Business

tem 1 — Annual Report

To receive and consider the Annual Report of the Company for the year ended 30
June 2014 which includes the Financial Report, the Directors’ Report, the
Remuneration Report and the Auditor’s Report.

Resolution 1 — Adoption of Remuneration Report

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all
other purposes, the Remuneration Report for the year ended 30 June 2014
be adopted.”

Note: The vote on this Resolution is advisory only and does not bind the Directors or
the Company.

Voting exclusion
The Company will disregard any votes cast on this Resolution:

@) by or on behalf of a member of Key Management Personnel as disclosed in the Remuneration Report;
(b) by or on behalf of a Closely Related Party of a member of Key Management Personnel; and
(c) as a proxy by a member of Key Management Personnel or a Closely Related Party,

unless the vote is cast as proxy for a person entitled to vote in accordance with a direction on the Proxy Form or by
the Chairman pursuant to an express authorisation to exercise the proxy.

Resolution 2 — Re-election of Mr David Scoggin as a Director

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

“That Mr David Scoggin, who was appointed as a Director by the Board on 5
March 2014 and in accordance with clause 11.4 of the Company’s
Constitution holds office until this Annual General Meeting, and who is eligible
and offers himself for re-election, is re-elected as a Director.”




Resolution 3 — Re-election of Mr Stephen Hewitt-Dutton as a Director

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

“That Mr Stephen Hewitt-Dutton, who retires by rotation in accordance with
clause 11.1 of the Constitution and who is eligible and offers himself for re-
election, be re-elected as a Director.”

Resolution 4 — Ratification of Issue of Shares Under Placement

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

“That for the purpose of Listing Rule 7.4 and for all other purposes, approval is
given to ratify the prior issue of 67,999,996 Shares to Sophisticated and
Professional Investors under the Placement on the terms and conditions set
out in the Explanatory Statement.”

Other business

In accordance with section 250S(1) of the Corporations Act, Shareholders are invited
to ask questions about or make comments on the management of the Company and
to raise any other business which may lawfully be brought before the Annual General
Meeting.

By Order of the Board

A oh

Deborah Ho
Company Secretary
Reclaim Industries Limited

13 October 2014



Explanatory Statement

This Explanatory Statement has been prepared for the information of Shareholders in relation to
the business to be conducted at the Company’s Annual General Meeting.

The purpose of this Explanatory Statement is to provide Shareholders with all information known to
the Company which is material to a decision on how to vote on the Resolutions in the
accompanying Notice.

This Explanatory Statement should be read in conjunction with the Notice. Capitalised terms used
in this Notice and Explanatory Statement are defined in the Glossary.

1.

Proxies

Please note that:

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

(b) a proxy need not be a member of the Company;
(©) a Shareholder may appoint a body corporate or an individual as its proxy;

(d) a body corporate appointed as a Shareholder’s proxy may appoint an individual as
its representative to exercise any of the powers that the body may exercise as the
Shareholder’s proxy; and

(e) Shareholders entitled to cast two or more votes may appoint two proxies and may
specify the proportion or number of votes each proxy is appointed to exercise, but
where the proportion or number is not specified, each proxy may exercise half of the
votes.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy
Forms. If a Shareholder appoints a body corporate as its proxy and the body corporate
wishes to appoint an individual as its representative, the body corporate should provide that
person with a certificate or letter executed in accordance with the Corporations Act
authorising him or her to act as that company’s representative. The authority may be sent
to the Company or its share registry in advance of the Annual General Meeting or handed
in at the Annual General Meeting when registering as a corporate representative.

Members of Key Management Personnel and their Closely Related Parties will not be able
to vote as proxy on Resolution 1 unless the Shareholder directs them how to vote or, in the
case of the Chairman, unless the Shareholder expressly authorises him to do so. If a
Shareholder intends to appoint a member of Key Management Personnel or their Closely
Related Parties (other than the Chairman) as its proxy, the Shareholder should ensure that
it directs the proxy how to vote on Resolution 1.

If a Shareholder intends to appoint the Chairman as its proxy on Resolution 1, the
Shareholder can direct the Chairman how to vote by marking one of the boxes for
Resolution 1 (for example, if the Shareholder wishes to vote ‘for’, ‘against’ or to ‘abstain’
from voting). If a Shareholder does not direct the Chairman how to vote, the Shareholder
can expressly authorise the Chairman to vote as the Chairman thinks fit on Resolution 1 by
marking the appropriate box on the Proxy Form even though Resolution 1 is connected to
the remuneration of members of Key Management Personnel and even if the Chairman has
an interest in the outcome of that Resolution.



To vote by proxy, please complete and sign the enclosed Proxy Form and send by:

(a) post to Reclaim Industries Limited, c/- Trident Capital, Level 24, 44 St Georges
Terrace, Perth, Western Australia 6000; or

(b) facsimile to the Company on (08) 9218 8875.

so that it is received by no later than 11.00am (WST) on Tuesday, 25 November 2014.
Proxy Forms received later than this time will be invalid.

Voting entitlements

In accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001
(Cth), the Board has determined that a person’s entitlement to vote at the Annual General
Meeting will be the entitlement of that person set out in the register of Shareholders as at
5.00pm (WST) on Tuesday, 25 November 2014. Accordingly, transactions registered after
that time will be disregarded in determining Shareholders’ entitlements to attend and vote at
the Annual General Meeting.

tem 1 — Annual Report

The Annual Report, comprising the Financial Report, the Directors’ Report, the
Remuneration Report and the Auditor’'s Report for the year ended 30 June 2014, will be laid
before the Annual General Meeting.

There is no requirement for Shareholders to approve these Reports. However, the
Chairman will allow a reasonable opportunity for Shareholders to ask questions or make
comments about these Reports and the management of the Company. Shareholders will
also be given an opportunity to ask the auditor questions about the:

o conduct of the audits;
o preparation and content of the Auditor's Report;

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

o independence of the auditor in relation to the conduct of the audits.

In addition to taking questions at the Annual General Meeting, written questions to the
Chairman about the management of the Company, or to the Company’s auditor about the
content of the Auditor’s Report or the conduct of the audit, may be submitted no later than 5
business days before the date of the Annual General Meeting to the Company Secretary at
c/- Trident Capital, Level 24, 44 St Georges Terrace, Perth, WA 6000, or by facsimile to
(08) 9218 8875.

The Company’s Annual Report is available on the Company’s website at
www.reclaimindustries.com.au.



http://www.reclaimindustries.com.au/

Resolution 1 — Adoption of Remuneration Report

The Remuneration Report of the Company for the financial year ended 30 June 2014 is
included in the Directors’ Report in the Annual Report. The Remuneration Report sets out
the Company’s remuneration arrangements for the Directors and senior management of the
Company.

Section 249L(2) of the Corporations Act requires a company to inform Shareholders that a
resolution on the Remuneration Report will be put at the Annual General Meeting. Section
250R(2) of the Corporations Act requires a resolution that the Remuneration Report to be
adopted must be put to the vote. Resolution 1 seeks this approval.

In accordance with section 250R(3) of the Corporations Act, Shareholders should note that
Resolution 1 is “advisory only” resolutions which does not bind the Directors. Under section
250SA of the Corporations Act, the Chairman will provide a reasonable opportunity for
discussion of the Remuneration Report at the Annual General Meeting

If at least 25% of the votes on Resolution 1 are voted against the adoption of the
Remuneration Report at the Annual General Meeting, and then again at the Company’s 2014
annual general meeting, the Company will be required to put to Shareholders a resolution
proposing the calling of an extraordinary general meeting (Spill Meeting) to consider the
appointment of the Directors (Spill Resolution).

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must
convene the Spill Meeting within 90 days of the Company’s 2015 annual general meeting. All
of the Directors who are in office when the Company’s 2014 Directors’ Report is approved,
other than the Managing Director of the Company, will cease to hold office immediately
before the end of the Spill Meeting but may stand for re-election at the Spill Meeting.
Following the Spill Meeting those persons whose election or re-election as Directors is
approved will be the directors of the Company.

Resolution 2 — Re-election of Mr David Scoggin as a Director

In accordance with clause 11.4 of the Constitution, any Director appointed to fill a casual
vacancy or as an addition to the Board must retire from office at, and will be eligible for re-
election at the next annual general meeting following their appointment, but that Director
will not be taken into account in determining the number of Directors who are to retire by
rotation.

The Directors (excluding Mr Scoggin) unanimously recommend that Shareholders vote in
favour of Resolution 2. Resolution 2 is an ordinary resolution.

Mr David Scoggin

Mr Scoggin is an 18 year veteran of the international finance Industry. He began his career
as a proprietary trader for ING Baring and Credit Agricole Idosuez, splitting time between
Japan and Hong Kong from 1996-2001. In 2001, he began working for Susquehanna
International Group as a hedge fund manager and in 2005, Mr Scoggin Joined Evolution
Capital’'s Global Opportunities fund. He has spent the past 7 years specialising in the
Australian natural resource sector and has been managing a portfolio of small/mid cap
resource companies and has been involved in early stage financings in exploration and
development projects.



Resolution 3 — Re-election of Mr Stephen Hewitt-Dutton as a Director

In accordance with clause 11.1 of the Constitution, at every annual general meeting, one
third of the Directors for the time being must retire from office by rotation and are eligible for
re-election. The Directors to retire are those who have been in office for 3 years since their
appointment or last re-appointment or who have been longest in office since their
appointment or last re-appointment or, if the Directors have been in office for an equal
length of time, by agreement.

Mr Stephen Hewitt-Dutton retires by rotation at this Annual General Meeting and, being
eligible, offers himself for re-election.

The Directors (excluding Mr Hewitt-Dutton) unanimously recommend that Shareholders
vote in favour of Resolution 3. Resolution 3 is an ordinary resolution.

Mr Stephen Hewitt-Dutton

Mr. Hewitt-Dutton has over 20 years of experience in corporate finance, accounting and
company secretarial matters. He is an Associate Director of Trident Capital and holds a
Bachelor of Business from Curtin University, is an affiliate of the Institute of Chartered
Accountants.

Before joining Trident Capital, Mr. Hewitt-Dutton was an Associate Director of Carmichael
Corporate where he assisted clients by providing equity market, IPO and M&A advice and
assistance. He has also held Financial Controller and Company Secretary positions for both
public and private companies for in excess of 15 years.

Resolution 4 — Ratification of issue of Shares under Placement

On 31 July 2014, the Company announced that it had completed the placement of
$1,020,000 to Sophisticated and Professional Investors under Section 708A(5) of the
Corporations Act.

Shareholder approval is sought to ratify the 67,999,996 Shares previously issued under the
Placement and referred to in Resolution 4.

Listing Rules

Listing Rule 7.1 provides that (subject to certain exceptions, none of which are relevant
here) prior approval of shareholders is required for an issue of securities by a company if
the securities will, when aggregated with the securities issued by the company during the
previous 12 months, exceed 15% of the number of the ordinary securities on issue at the
commencement of that 12 month period.

Listing Rule 7.4 provides that an issue of securities by a company made without approval
under Listing Rule 7.1 is treated as having been made with approval for the purpose of
Listing Rule 7.1 if the issue did not breach Listing Rule 7.1 and the Company’s
shareholders subsequently approve it. Such approval replenishes the company’s 15%
capacity and enables it to issue further securities up to that limit. Accordingly, if Resolution
4 is approved, the Shares issued under the Placement will not be included in the
Company’s 15% calculation for the purposes of Listing Rule 7.1.



Listing Rule 7.5 requires that the following information be provided to the Shareholders in
relation to obtaining approval of Resolution 4 for the purposes of Listing Rule 7.4:

1.

Number of Securities issued

A total of 67,999,996 Shares were issued.

The price at which the Securities were issued
The Shares had an issue price of $0.015 per Share.
The terms of the Securities

The Shares issued were fully paid ordinary shares in the capital of the Company and
rank equally in all respects with the existing fully paid ordinary shares on issue.

However, the Shares under the Placement are pending the determination of escrow
upon the Company’s re-compliance with Chapters 1 & 2 of the ASX Listing Rules.

Names of the persons to whom the entity issued the securities or the basis on
which those persons were determined

The Shares under the Placement were issued to Sophisticated or Professional
Investors under section 708A(5) of the Corporations Act. None of these investors
were related parties of the Company.

The use of (or intended use) of the funds raised
Funds raised were used to enable the Company to advance further loan funds to

Employment Management Systems Pty Ltd as well as provide additional working
capital for the Company.



Glossary

In this Notice and Explanatory Statement, the following terms have the following meanings:

Annual General Meeting

Annual Report

Board
Chairman

Closely Related Party

Company

Constitution
Corporations Act
Director

Explanatory Statement

Key Management Personnel

Notice

Proxy Form

Remuneration Report

Share
Shareholder
WST

the annual general meeting convened by this Notice.

the Company’s annual report for the year ended 30 June 2014
comprising the Financial Report, the Directors’ Report, the
Remuneration Report and the Auditor’s Report.

the board of Directors.
the chair of the Annual General Meeting.

a closely related party of a member of Key Management
Personnel as defined in section 9 of the Corporations Act, being:

€) a spouse or child of the member;
(b) a child of that member’s spouse;
(©) a dependant of that member or of that member’s spouse;

(d) anyone else who is one of that member’s family and may
be expected to influence that member, or be influenced by
that member, in that member's dealings with the
Company;

(e) a company that is controlled by that member; or
® any other person prescribed by the regulations.
Reclaim Industries Limited ACN 090 671 819.

the constitution of the Company.

Corporations Act 2001 (Cth).

a director of the Company.

the explanatory statement incorporating this Notice.

the key management personnel of the Company as defined in
section 9 of the Corporations Act and Australian Accounting
Standards Board accounting standard 124, broadly including
those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or
indirectly, including any Director (whether executive or
otherwise).

the notice of annual
Explanatory Statement.

general meeting accompanying the

the proxy form attached to this Notice.

the section of the Directors’ Report in the Annual Report of the
Company entitled “Remuneration Report”.

a fully paid ordinary share in the capital of the Company.
a holder of a Share.

Western Standard Time, being the time in Perth, Western
Australia.



Reclaim Industries Limited
ACN 090 671 819

Proxy Form
I/We
of
being a member of Reclaim Industries Limited ACN 090 671 819 entitled to attend and vote at the
Annual General Meeting, hereby
Appoint
Name of Proxy
OR the Chairman of the Annual General Meeting as your proxy

or failing the person so named or, if no person is named, the Chairman of the Annual General Meeting, or the
Chairman’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 Annual General Meeting to be held at 11.00am (WST) on
Thursday, 27 November 2014 at the offices of Trident Capital of Level 24, 44 St Georges Terrace, Perth, Western
Australia, and at any adjournment thereof.

If I/lwe have appointed the Chairman of the meeting as my/our proxy (or the Chairman of the meeting becomes
my/our proxy by default) lI/lwe expressly authorise the Chairman of the meeting (to extent permitted by law) to
exercise my/our proxy in respect of Resolution 1 even though the Resolution is connected directly or indirectly with
the remuneration of a member of key management personnel of Reclaim Industries Limited, which includes the
Chairman of the Meeting. If you appoint the Chairman as your proxy you can direct the Chairman how to vote by
either marking the boxes in the section.

The Chairman intends to vote all available proxies in favour of Resolutions 2, 3 and 4.

I/We acknowledge that the Chairman intends to vote undirected proxies in favour of each Resolution, to the extent
permitted by law.

OR

Voting on Business of the Annual General Meeting FOR AGAINST ABSTAIN
Resolution 1 Adoption of Remuneration Report — 2014 Annual Report |:| |:| |:|
Resolution 2 Re-election of Mr David Scoggin as a Director |:| |:| |:|
Resolution 3 Re-election of Mr Stephen Hewitt-Dutton as a Director |:| |:| |:|
Resolution 4 Ratification of Issue of Shares Under Placement |:| |:| |:|

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 to be counted in computing the required majority.

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

Signature of Member(s): Date:

Individual or Member 1 Member 2 Member 3

Sole Director/Company Secretary Director Director/Company Secretary

Contact Name: Contact Ph (daytime):




Instructions for Proxy Form

1.

Your name and address

Please print your name and address as it appears on your holding statement and the
Company’s share register. If Shares are jointly held, please ensure the name and
address of each joint shareholder is indicated. Shareholders should advise the Company
of any changes. Shareholders sponsored by a broker should advise their broker of any
changes. Please note you cannot change ownership of your securities using this form.

Appointment of a proxy

You are entitled to appoint no more than two proxies to attend and vote on a poll on your
behalf. The appointment of a second proxy must be done on a separate copy of the Proxy
Form. Where more than one proxy is appointed, such proxy must be allocated a proportion
of your voting rights. If you appoint two proxies and the appointment does not specify this
proportion, each proxy may exercise half of your votes.

If you wish to appoint the Chairman of the Annual General Meeting as your proxy, please
mark the box. If you leave this section blank or your named proxy does not attend the
Annual General Meeting, the Chairman will be your proxy. A proxy need not be a
Shareholder.

Voting on Resolutions

You may direct a proxy how to vote by marking one of the boxes opposite each item of
business. Where a box is not marked the proxy may vote as they choose. Where more
than one box is marked on an item your vote will be invalid on that item.

Signing instructions
You must sign this form as follows in the spaces provided:
o (Individual) Where the holding is in one name, the holder must sign.

o (Joint holding) Where the holding is in more than one name, all of the
shareholders should sign.

o (Power of Attorney) If you have not already lodged the Power of Attorney with the
Company’s share registry, please attach a certified photocopy of the Power of
Attorney to this form when you return it.

o (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) does not have a company secretary, as 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 indicate the office held
by signing in the appropriate place.

If a representative of the corporation is to attend the meeting a “Certificate of Appointment
of Corporate Representative” should be produced prior to admission.

Return of a Proxy Form

To vote by proxy, please complete and sign the enclosed Proxy Form (and any Power of
Attorney and/or second Proxy Form) and return by:

o post to the Company at ¢/- Trident Capital, Level 24, 44 St Georges Terrace, Perth,
Western Australian 6000; or

o facsimile to the Company on (08) 9218 8875,

so that it is received by no later than 11.00am (WST) on Tuesday, 25 November 2014.
Proxy Forms received later than this time will be invalid.





