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Elmore Ltd (ASX:ELE) (ElImore or Company) has today published its Notice of Meeting for an Annual
General Meeting (AGM) scheduled to take place on Friday 19 November 2021 at 10:00 am (WST).

Attendance at AGM

The AGM wiill be held at 10:00am (AWST) on Friday, 19 November 2021 at the Armada Accountants
and Advisors Office at 18 Sangiorgio Court, Osborne Park, 6017. However, in response to combating
the risks associated with the COVID-19 virus, Governments around the world have introduced travel
and public gathering restrictions. These measures will impact the AGM scheduled for Friday 19
November 2021 in Perth, including the inability of the east coast based Directors to travel to Western
Australia.

The Company strongly recommends that shareholders of the Company (Shareholders) consider
attending the AGM virtually.

The AGM will be broadcast as a live webinar. Shareholders who wish to attend the AGM virtually
should pre-register in advance for the virtual AGM here:

https://us02web.zoom.us/webinar/reqgister/WN_ c9gneBgdRgiTgSepqzEUSA

After registering, Shareholders will receive a confirmation email containing information on how to
attend the virtual AGM.

Shareholders will be able to vote and ask questions at the virtual AGM. Shareholders are also
encouraged to submit written questions to the Company in advance of the AGM, by sending them
to the Company at accounts@elmoreltd.com.au at least 48 hours prior to the AGM.

Further information and guidance on how to attend and vote at the AGM are contained in the
Notice of Meeting for the AGM.

Notice of Meeting

The Notice of Meeting, including the Explanatory Memorandum, for the AGM is being made
available to Shareholders electronically and can be viewed and downloaded online either from
the Company’s website www.elmoreltd.com.au or from the ASX website www.asx.com.au. We will
not be sending Shareholders a hard copy of the Notice of Meeting by post ahead of the AGM
unless Shareholders notify the Company that they wish to receive the Notice of Meeting in hard

copy.

Support

Shareholders are encouraged to contact the Company Secretary on 08 6165 4000 between
8:30am and 5:00pm (AWST) Monday to Friday if they have any questions. Copies of all material,
including the Company's Annual Report and Notice of Meeting are available on the Company's
ASX market announcements platform at www.asx.com.au and on the Company's website at
www.elmoreltd.com.au.




Online Communication Preferences

We encourage all Shareholders to update their details via our share registry, Automic Registry
Services. Shareholders can login to the Automic website (https://investor.automic.com.au/# home)
and:

= check their holding balance;

= view, print or save transaction summaries and dividend statements;
= update or amend their bank account details; or

= elect to receive communications electronically.

We encourage Shareholders to elect to receive online communication as the most secure and
environmentally friendly way to keep up to date with information about the Company.

Elmore understands and respects the importance of the AGM to shareholders and regrets any
inconvenience caused by these measures, however the Company believes that they are
necessary in order to protect the health and safety of its officers, shareholders and the wider
community.

Peter Richards
Chairman
For and on behalf of the Board




ELMORE LIMITED
ACN 057 140 922

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 10:00am (WST)
DATE: 19 November 2021
PLACE: Armada Accountants & Advisors

18 Sangiorgio Court
Osborne Park WA 6017
and accessible online

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

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 5:00 pm WST on 17 November 2021.

IMPORTANT INFORMATION: Due to the COVID-19 pandemic, the AGM will be held as
a hybrid meeting. If you are a shareholder and you wish to virtually attend the AGM,
please pre-register in advance for the virtual meeting here:

https://us02web.zoom.us/webinar/reqgister/WN c9gneBgdRaiTgSepgzEUSA

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate
to contact the Company Secretary, Sean Henbury, on 08 6165 4000.



IMPORTANT INFORMATION

TIME AND PLACE OF MEETING

Notice is given that the Annual General Meeting of the Shareholders to which this Notice of Meeting
relates will be held at 10:00am (AEST) on 19 November 2021. The Annual General Meeting will be
held at Armada Accountants & Advisors, 18 Sangiorgio Court, Osborne Park WA 6017 and will also
be made available to Shareholders electronically through a virtual meeting accessible online.

Given the significant health concerns attributed to the COVID-19 pandemic, in addition to
guidelines and restrictions issued by Australian state and federal governments, the Company
considers that it is appropriate to also hold the Annual General Meeting as a hybrid meeting
accessible online, in a manner that is consistent with the temporary modifications to the
Corporations Act 2001 (Cth) introduced by the Commonwealth Treasurer.

In accordance with section 5(1)(f) of the Corporations (Coronavirus Economic Response)
Determination (No. 1) 2020 made by the Commonwealth Treasurer on 5 May 2020, the Notice is
being made available to Shareholders electronically and can be viewed and downloaded online
at the following link: www.elmoreltd.com.au

Instructions on how to attend the Meeting and vote are in the Explanatory Memorandum which
forms part of this Notice of Annual Shareholders’ Meeting.

YOUR VOTE IS IMPORTANT

The business of the Annual General 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 Annual General Meeting are those who are registered
Shareholders at 5:00 pm on, 17 November 2021.

VOTING

To vote in person, attend the Annual General Meeting at 10:00am (AWST) on 19 November 2021 at
Armada Accountants & Advisors, 18 Sangiorgio Court, Osborne Park WA 6017. However, given the
significant health concerns attributed to the COVID-19 pandemic and restrictions issued by
Australian state and federal governments, the Company strongly recommends that you consider
attending the Meeting virtually.

Shareholders who wish to virtually attend the Meeting (which will be broadcast as a live webinar),
please pre-register in advance for the virtual Meeting here:

https://us02web.zoom.us/webinar/reqgister/WN_ c9gneBgdRgiTgSepqgzEUSA

After registering, you will receive a confirmation containing information on how to attend the virtual
meeting on the day of the Annual General Meeting. All resolutions will be decided on a poll. The
poll will be conducted based on votes submitted by proxy and at the Meeting by shareholders who
have indicated that they intend to vote at the Meeting in accordance with the instructions set out
below in the Explanatory Memorandum.

To vote by proxy:

1. please lodge the Proxy Form online at https://investor.automic.com.au/#/loginsh by following the
below instructions:




Login to the Automic website using the holding details as shown as the Proxy Form. Click on
‘Meetings’- ‘Vote. To use the online lodgement facility, Shareholders will need their holder number
(Securityholder Reference Number (SRN) or Holder Identification Number (HIN)) as shown on the
front of the Proxy Form; or

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 section 249L of the Corporations Act, members are advised that:
¢ each member has a right to appoint a proxy;
¢ the proxy need not be a member of the Company; and

¢ a member 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.

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011
have the effect that:

e If proxy holders vote, they must cast all directed proxies as they are directed to; and

¢ Any directed proxies which are not voted will automatically default to the Chair, who must vote
the proxies as directed.

Further details on these changes are set out below.

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:

e 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

e 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 if the 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

e 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).

Transfer of non-chair proxy to Chair in certain circumstance
Section 250BC of the Corporations Act provides that, if

¢ 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

¢ atthe meeting, a pollis duly demanded on the resolution; and

e 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.




BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year
ended 30 June 2021 together with the declaration of the directors, the director’s report,
the remuneration report and the auditor’s report.

2. RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, to pass, with or without amendment, 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, approval is given for the adoption of the Remuneration Report as
contained in the Company’s annual financial report for the financial year ended 30
June 2021.”

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

Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following

persons:

(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.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the
vote is not cast on behalf of a person described above and either:

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on
this Resolution; or

(b) the voter is the Chair and the appointment of the Chair as proxy:
0] does not specify the way the proxy is to vote on this Resolution; and
(i) expressly authorises the Chair to exercise the proxy even though this Resolution is

connected directly or indirectly with the remuneration of a member of the Key
Management Personnel.

3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR — PETER RICHARDS

To consider and, if thought fit, to pass, with or without amendment, the following resolution
as an ordinary resolution:

“That, for the purpose of clause 13.2 of the Constitution, and for all other purposes,
Peter Richards, a Director, retires by rotation, and being eligible, is re-elected as a
Director.”

4. RESOLUTION 3 - RATIFICATION OF PRIOR ISSUE — CONVERTIBLE NOTE

To consider and, if thought fit, to pass, with or without amendment, the following resolutions
as ordinary resolutions:

“That for the purposes of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of a Convertible Note to Polaris Engineering Pty Ltd




(Polaris), with a total face value of $500,000 and otherwise on the terms and
conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a person who
participated in the issue and any associates of those persons.

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

e A person as proxy or attorney for a person who is entitted to vote on the resolution in
accordance with directions given to the proxy or attorney to vote on the resolution in that
way; or

e 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

e A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf
of a beneficiary provided the following conditions are met:

o 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

o The holder votes on the resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

RESOLUTION 4 — RATIFICATION OF PRIOR ISSUE — PLACEMENT

To consider and, if thought fit, to pass, with or without amendment, the following resolutions
as ordinary resolutions:

“That for the purposes of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 50,000,000 Shares on the terms and conditions set
out in the Explanatory Statement.

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a person who
participated in the issue and any associates of those persons.

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

e A person as proxy or attorney for a person who is entitted to vote on the resolution in
accordance with directions given to the proxy or attorney to vote on the resolution in that
way; or

e 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

¢ A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf
of a beneficiary provided the following conditions are met:

o 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

o The holder votes on the resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

RESOLUTION 5 — APPROVAL OF 10% PLACEMENT CAPACITY
To consider and, if thought fit, to pass the following resolution as a special resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given
for the Company to issue up to that number of Equity Securities equal to 10% of the
issued capital of the Company at the time of issue, calculated in accordance with
the formula prescribed in ASX Listing Rule 7.1A.2 and otherwise on the terms and
conditions set out in the Explanatory Statement.”




Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on
behalf of a person who is expected to participate in, or who will obtain a material benefit as a result
of, the proposed issue (except a benefit solely by reason of being a holder of ordinary securities in
the Company) or an associate of that person (or those persons).

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

e A person as proxy or attorney for a person who is entitted to vote on the resolution in
accordance with directions given to the proxy or attorney to vote on the resolution in that
way; or

e 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

¢ A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf
of a beneficiary provided the following conditions are met:

o 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

o The holder votes on the resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

Dated: 15 October 2021

By order of the Board

Sean Henbury
Company Secretary




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions.

INSTRUCTIONS ON ATTENDING THE VIRTUAL MEETING

The company is pleased to provide shareholders with the opportunity to attend and
participate in a virtual Meeting through an online meeting platform powered by Automic,
where shareholders will be able to watch, listen, and vote online.

To access the virtual meeting:

1.
2.

Open your internet browser and go to investor.automic.com.au

Login with your username and password or click “register” if you haven’t already
created an account. Shareholders are encouraged to create an account prior to
the start of the meeting to ensure there is no delay in attending the virtual meeting

After logging in, a banner will be displayed at the top once the meeting is open
for registration, click on “View” when this appears

Click on “Register” and follow the steps

Click on the URL to join the webcast where you can view and listen to the virtual
meeting

Once the Chair of the Meeting has declared the poll open for voting click on
“Refresh” to be taken to the voting screen

Select your voting direction and click “confirm” to submit your vote. Note that you
cannot amend your vote after it has been submitted

1 - FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include
receipt and consideration of the annual financial report of the Company for the
financial year ended 30 June 2021 together with the declaration of the directors,
the directors’ report, the remuneration report and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company’s
annual financial report is available on its website at www.elmoreltd.com.au

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

3.1

General

The Corporations Act requires that at a listed company’s annual general meeting,
a resolution that the remuneration report be adopted must be put to the
shareholders. However, such a resolution is advisory only and does not bind the
company or the directors of the company.

The remuneration report sets out the company’s remuneration arrangements for
the directors and senior management of the company. The remuneration report




is part of the directors’ report contained in the annual financial report of the
company for a financial year.

The chair of the meeting must allow a reasonable opportunity for its shareholders
to ask questions about or make comments on the remuneration report at the
annual general meeting.

3.2 Voting consequences

A company is required to put to its shareholders a resolution proposing the calling
of another meeting of shareholders to consider the appointment of directors of
the company (Spill Resolution) if, at consecutive annual general meetings, atleast
25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution
must be put to vote at the second of those annual general meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company
must convene a shareholder meeting (Spill Meeting) within 90 days of the second
annual general meeting.

All of the directors of the company who were in office when the directors' report
(asincluded in the company’s annual financial report for the most recent financial
year) was 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
of the company is approved will be the directors of the company.

3.3 Previous voting results

At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Annual General
Meeting.

RESOLUTION 2 — RE-ELECTION OF DIRECTOR - PETER RICHARDS

3.4 General

The Constitution sets out the requirements for determining which Directors are to
retire by rotation at an annual general meeting.

Peter Richards, who has served as a director since 12 August 2009 and was last re-
elected on 27 November 2018, retires by rotation and seeks re-election.

3.5 Qualifications and other material directorships

Mr Richards has more than 40 years of business and international experience with
global companies including BP plc, Wesfarmers Limited, Dyno Nobel Limited and
Norfolk Holdings Limited. Most recently he was CEO of Norfolk and was previously
CEO of Dyno Nobel prior to its takeover in 2008. During his time with Dyno Nobel,
Peter successfully led the Asia Pacific operation based in Sydney and then the
North American business unit based in Utah, USA. After becoming CEO, Peter




3.6

3.7

expanded the business into China, Southern Africa and Europe while continuing
to build upon its core Australian and North American operations.

Independence
If elected the board considers Mr Peter Richards will be an independent director.
Board recommendation

The Board supports the re-election of Mr Peter Richards and recommends that
Shareholders vote in favour of Resolution 2.

RESOLUTION 3 - RATIFICATION OF PRIOR ISSUE — CONVERTIBLE

NOTES

General

On 3 March 2021, the Company announced that it had secured a secured
Convertible Note to further prepare the Company’s basis for a solid future. The
Convertible Note had been entered into with Polaris Engineering Pty Ltd.

The note was converted into 25,000,000 shares on 10 March 2021

Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the
issue of that Convertible Note (Ratification).

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue during any 12 month period any equity
securities, or other securities with rights to conversion to equity (such as an option),
if the number of those securities exceeds 15% of the number of securities in the
same class on issue at the commencement of that 12 month period.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that
where a company in general meeting ratifies the previous issue of securities made
pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did not
breach ASX Listing Rule 7.1) those securities will be deemed to have been made
with shareholder approval for the purpose of ASX Listing Rule 7.1.

The issue of the Convertible Note was made in accordance with the Company’s
15% placement capacity under ASX Listing Rule 7.1.

By ratifying this issue, the Company will retain the flexibility to issue equity securities
in the future up to the 15% annual placement capacity set out in ASX Listing Rule
7.1 without the requirement to obtain prior Shareholder approval.

Terms — Convertible Note
The key terms of the Convertible Note are as follows:

(a) The note automatically converts to equity at $0.02 per share
if ElImore is successful in being re-instated on the Board of the
ASX in April 2021;

(b) If for some reason the Company was unable to meet the
requirements of re-instatement, the investment will be a 2-
year convertible note accruing 7% interest per annum and
convertible at the Noteholders discretion at $0.02 per share;
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(© the face value of the Convertible Note is $500,000;

(d) the interest rate payable on the face value of the
Convertible Note is seven percent (7%) per annum,;

(e) Interest will be paid in either cash or shares priced at
AU$0.02 per share;

) The interest shall be payable with principal on maturity of
the Note;
Q) the maximum number of shares that could be issued on

conversion of the Convertible Note was 28,500,000 (which
includes potential accrued interest).

(h) the Convertible Note in no way prohibits the Company from
undertaking any equity capital raising activities; and

() the Convertible Note is secured via a General Security
Agreement (GSA).

Technical information required by ASX Listing Rule 14.1A

If Resolution 3 is not passed, the Convertible Note will be included in calculating
the Company’s 15% placement capacity under Listing Rule 7.1, effectively
decreasing the number of equity securities that the Company can issue without
Shareholder approval over the 12 month period following the date of issue of the
Convertible Note.

If Resolution 3 is passed, the base figure (i.e. variable “A”) in which the
Company’s 15% placement capacity is calculated/and 10% annual placement
capacities are calculated will be a higher number which in turn will allow a
proportionately higher number of securities to be issued without prior
Shareholder approval. Technical information required by Listing Rule 7.5

Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information
is provided in relation to the Ratification:

(a) the allottee of the Convertible Note was Polaris Engineering
Pty Ltd, which is not a related party of the Company;

(b) one Convertible Note was issued. The Shares issued on
conversion of the Convertible Note will be fully paid ordinary
shares in the capital of the Company issued on the same
terms and conditions as existing Shares;

(© the note automatically converted to 25,000,000 ordinary
shares ($0.02c conversion price) when the Company was re-
instated on the ASX. Inthe case that the Company was not
able to be re-instated trading on the ASX, the terms of the
note should it not be automatically converted were:

() interest at 7% per annum,;

(D) maturity date of 5 February 2021; and




(1) convertible at $0.02 per share equivalent.

(d) the maximum number of shares that could be issued on
conversion of the Convertible Note was 28,500,000 (which
includes potential accrued interest);

(e) the Convertible Note was issued on 3 March 2021

()] the Company received $500,000 for the issue of the
Convertible Note;

(@) the funds raised from the Convertible Note were used as
working capital; and

(h) the Convertible Note is secured via a General Security
Agreement (GSA).

Voting Exclusion:

The Company will disregard any votes cast on this Resolution by a person who
participated in the issue and any associates of those persons.

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

- 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
- 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
- A holder acting solely in a nominee, trustee, custodial or other fiduciary
capacity on behalf of a beneficiary provided the following conditions are
met:
= 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

= The holder votes on the resolution in accordance with directions given
by the beneficiary to the holder to vote in that way.

RESOLUTION 4 — RATIFICATION OF PRIOR ISSUE — PLACEMENT

General

On 16 April 2021, the Company announced the receipt of commitments for a
placement of 50,000,000 Shares at an issue price of $0.02 per Share to raise
$1,000,000 (Placement).

On 26 April 2021, the Company issued the 50,000,000 shares.

Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the
issue of 50,000,000 Shares issued without Shareholder approval pursuant to the
Company’s placement capacity under Listing Rule 7.1 (Ratification).

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue during any 12 month period any equity
securities, or other securities with rights to conversion to equity (such as an option),
if the number of those securities exceeds 15% of the number of securities in the
same class on issue at the commencement of that 12 month period.
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ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that
where a company in general meeting ratifies the previous issue of securities made
pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did not
breach ASX Listing Rule 7.1) those securities will be deemed to have been made
with shareholder approval for the purpose of ASX Listing Rule 7.1.

The issue of the Placement Shares was made in accordance with the Company’s
15% placement capacity under ASX Listing Rule 7.1.

By ratifying this issue, the Company will retain the flexibility to issue equity securities
in the future up to the 15% annual placement capacity set out in ASX Listing Rule
7.1 without the requirement to obtain prior Shareholder approval.

Technical information required by ASX Listing Rule 14.1A

If Resolution 4 is not passed, the Placement Shares will be included in calculating
the Company’s 15% placement capacity under Listing Rule 7.1, effectively
decreasing the number of equity securities that the Company can issue without
Shareholder approval over the 12 month period following the date of issue of the
Placement Shares.

If Resolution 4 is passed, the base figure (i.e. variable “A”) in which the
Company’s 15% placement capacity is calculated/and 10% annual placement
capacities are calculated will be a higher number which in turn will allow a
proportionately higher number of securities to be issued without prior
Shareholder approval.

Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information
is provided in relation to the Ratification:

(a) 50,000,000 Shares were issued pursuant to ASX Listing Rule 7.1;
(b) the issue price was $0.02 per Share;

(©) the Shares issued were all fully paid ordinary shares in the
capital of the Company issued on the same terms and
conditions as the Company’s existing Shares;

(d) the Shares were issued on 26 April 2021,

(e) the Shares were issued to existing major Shareholders and
sophisticated and professional investors of the Company,
including to clients of Shaw and Partners Limited. None of
these subscribers were related parties of the Company; and

() the funds raised from the Placement Shares were used as
working capital.
Voting Exclusion:

The Company will disregard any votes cast on this Resolution by a person who
participated in the issue and any associates of those persons.

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

- 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

- A holder acting solely in a nominee, trustee, custodial or other fiduciary
capacity on behalf of a beneficiary provided the following conditions are
met:
= 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

The holder votes on the resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

RESOLUTION 5 - APPROVAL OF 10% PLACEMENT CAPACITY

General

ASX Listing Rule 7.1A provides that an Eligible Entity (as defined below) may seek
shareholder approval by special resolution passed at an annual general meeting
to have the capacity to issue up to that number of Equity Securities (as defined
below) equal to 10% of its issued capital (10% Placement Capacity) without using
that company’s existing 15% annual placement capacity granted under ASX
Listing Rule 7.1.

An Eligible Entity is one that, as at the date of the relevant annual general
meeting:

6.1.2 is not included in the S&P/ASX 300 Index; and

6.1.3 has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000.

As at the date of this Notice, the Company is an Eligible Entity as it is not included
in the S&P/ASX 300 Index and has a current market capitalisation of $12,694,159
(based on the number of Shares on issue and the closing share price on 8 October
2021 of $0.019).

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or
option, an option over an issued or unissued security, a convertible security, or,
any security that ASX decides to classify as an equity security.

Any Equity Securities issued under the 10% Placement Capacity must be in the
same class as an existing class of quoted Equity Securities.

As at the date of this Notice, the Company currently has one class of quoted
Equity Securities on issue, being the Shares (ASX Code: ELE).

If Shareholders approve Resolution 5, the number of Equity Securities the
Company may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2.
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If shareholders do not approve Resolution 5 then the Company will not be able to
issue Equity Securities under the 10% Placement Facility for which approval is
sought at the Meeting

Resolution 5 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 5 for it to be passed.

Description of Listing Rule 7.1A
Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to
shareholder approval by way of a special resolution at an Annual General
Meeting. This means it requires approval of 75% of the votes cast by shareholders
present and eligible to vote (in person, by proxy, by attorney or, in the case of a
corporate shareholder, by a corporate representative).

(a) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same
class as an existing quoted class of Equity Securities of the Company.

The Company, as at the date of the Notice, has one class of quoted securities on
issue, being Fully Paid Ordinary Shares.

(b) Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder
approval at an Annual General Meeting may issue or agree to issue, during the
12 month period after the date of the Annual General Meeting, a number of
Equity Securities calculated in accordance with the following formula:

(A x D)-E

A is the number of shares on issue at the commencement of the “relevant
period” (which, for the Company, is the 12-month period immediately
preceding the date of the issue or agreement):

(A) plus the number of fully paid shares issued in the relevant period
under an exception in Listing Rule 7.2, other than exception 9, 16 or
17,

(B) plus the number of fully paid shares issued in the relevant period on
the conversion of convertible securities within rule 7.2 exception 9
where:

() the convertible securities were issued or agreed to be issued
before the commencement of the relevant period; or

(i) the issue of, or agreement to issue, the convertible securities was
approved, or taken under the Listing Rules to have been
approved, under rule 7.1 or rule 7.4;

(C) plus the number of fully paid shares issued in the relevant period
under an agreement to issue securities within rule 7.2 exception 16
where:
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() the agreement was entered into before the commencement of
the relevant period; or

(i) the agreement or issue was approved, or taken under the Listing
Rules to have been approved, underrule 7.1 or rule 7.4;

(D) plusthe number of fully paid sharesissued in the relevant period with
approval of holders of shares under Listing Rules 7.1 or 7.4;

(E) plus the number of partly paid shares that became fully paid in the
relevant period;

(F) lessthe number of fully paid shares cancelled in the relevant period.

Note that A has the same meaning in Listing Rule 7.1 when calculating an
entity's 15% placement capacity.

D is 10%

E is the number of Equity Securities issued or agreed to be issued under
Listing Rule 7.1A.2 in the relevant period where the issue or agreement
has not been subsequently approved by the holders of its ordinary
securities under rule 7.4,

(c) Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1Ais in
addition to the entity's 15% placement capacity under Listing Rule 7.1.

The actual number of Equity Securities that the Company will have
capacity to issue under Listing Rule 7.1A will be calculated at the date of
issue of the Equity Securities in accordance with the formula prescribed
in Listing Rule 7.1A.2

(d) Nature and Consideration for issue and Minimum Issue Price

The Equity Securities issued under Listing Rule 7.1A must be issued for a
cash consideration per security which must be not less than 75% of the
VWAP of Equity Securities in the same class calculated over the 15 trading
days on which trades in that class were recorded immediately before:

() the date on which the price at which the Equity Securities are to be
issued is agreed by the Company and the recipient of the relevant
Equity Secuirities; or

(i)  if the Equity Securities are not issued within 10 trading days of the
date in paragraph (i) above, the date on which the Equity Securities
are issued.

(e) 10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule
7.1A is valid from the date of the Annual General Meeting at which the
approval is obtained and expires on the earlier to occur of:

() the date that is 12 months after the date of the Annual General
Meeting at which the approval is obtained;
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(i)  the time and date of the Company’s next annual general meeting
after the Annual General meeting at which the approval is
obtained;

(i) the time and date of the approval by shareholders of a transaction
under Listing Rules 11.1.2 (a significant change to the nature or scale
of activities) or 11.2 (disposal of main undertaking).

(10% Placement Period).

Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in
relation to the approval of the 10% Placement Facility as follows:

@

(b)

(c)

The period for which the Shareholder approval of the 10% Placement Facility
under Listing Rule 7.1A commences on the date of the Annual General
Meeting at which the approval is obtained, being 16 November 2021, and
expires on the first to occur of the following:

(i)

(iii)

the date that is 12 months after the date of the Annual General Meeting
at which the approval is obtained, being 16 November 2022 if
shareholders approve Resolution 5;

the time and date of the Company’s next annual general meeting after
the Annual General meeting at which the approval is obtained;

the time and date of the approval by shareholders of a transaction
under Listing Rules 11.1.2 (a significant change to the nature or scale of
activities) or 11.2 (disposal of main undertaking).

The Equity Securities will be issued at an issue price of not less than 75% of
the VWAP for the Company's Equity Securities in the same class calculated
over the 15 trading days on which trades in that class were recorded
immediately before:

0]

(ii)

the date on which the price at which the Equity Securities are to be
issued is agreed by the Company and the recipient of the relevant
Equity Securities; or

if the Equity Securities are not issued within 10 trading days of the date
in paragraph (i) above, the date on which the Equity Securities are
issued.

The purposes for which the funds raised by an issue of Equity Securities under
rule 7.1A.2 (for cash consideration only) may be used by the Company
include:

0]

(i)

consideration for the acquisition(s) of the new assets and investments,
including the expenses associated with such acquisition(s) (provided
the Equity Securities are issued for cash); and

continued expenditure on the Company’s current projects and/or
general working capital.
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(d)

If this resolution is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders' voting
power in the Company wil be diluted as shown in the below table.
Shareholders may also be exposed to economic risk and voting dilution,
including the following:

() the market price forthe Company's Equity Securities may be significantly
lower on the date of the issue of the Equity Securities than on the date
of the Annual General Meeting; and

(i) the Equity Securities may be issued at a price that is at a discount to the
market price for the Company's Equity Securities on the issue date.

which may have an effect on the amount of funds raised by the issue of the
Equity Securities.

The below table shows the dilution of existing Shareholders on the basis of
the market price of Shares as at 12 October 2021 (Current Share Price) and
the current number of ordinary securities for variable "A" calculated in
accordance with the formula in Listing Rule 7.1A(2) as at the date of this
Notice.

The table also shows:

< two examples where variable “A” has increased, by 50% and 100%.
Variable “A” is based on the number of ordinary securities the Company
has on issue. The number of ordinary securities on issue may increase as
a result of issues of ordinary securities that do not require Shareholder
approval (for example, a pro rata entitlements issue or scrip issued under
a takeover offer) or future specific placements under Listing Rule 7.1 that
are approved at a future Shareholders’ meeting; and

< two examples of where the issue price of ordinary securities has
decreased by 50% and increased by 100% as against the current market
price.
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Number of

Shares on e
Issue Dilution
(Variable ‘A" | 1ssye  Price $0.0095 $0.019 $0.03
ain ASX (per Share) . .
Listing Rule 50% decrease Issue Price 50% increase
7.1A2) in Issue Price in Issue Price
Shares
668,113,642 issued - 10% 66,811,364 66,811,364 66,811,364
voting Shares Shares Shares
(Current ) iltion
Variable A)
Funds raised $634,708 $1,269,416 $1,904,124
Shares
1,002,170,463 | isclied - 10% | 100,217,046 | 100,217,046 | 100,217,046
(50% voting Shares Shares Shares
increase in dilution
Variable A) -
Funds raised $952,062 $1,904,124 $2,856,186
Shares
1,336,227,284 | iscled - 10% | 133,622,728 | 133,622,728 | 133,622,728
(100% voting Shares Shares Shares
increase in dilution
Variable A) -
Funds raised $1,269,416 $2,538,832 $3,808,248

*The number of Shares on issue (Variable A in the formula) could increase as a result
of the issue of Shares that do not require Shareholder approval (such as under a pro-
rata rights issue or scrip issued under a takeover offer) or that are issued with
Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

1.

There are currently 668,113,642 Shares on issue, being existing Shares as at the
date of this Notice of Meeting.

The issue price set out above is the closing market price at 8 October 2021.

The Company issues the maximum possible number of Equity Securities under
the 10% Placement Capacity.

The Company has not issued any Equity Securities in the 12 months prior to the
Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with
approval under ASX Listing Rule 7.1.

The issue of Equity Securities under the 10% Placement Capacity consists only
of Shares. It is assumed that no Options are exercised into Shares before the
date of issue of the Equity Securities.

The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

This table does not set out any dilution pursuant to approvals under ASX Listing
Rule 7.1.

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

The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Capacity, based on that Shareholder’s holding at the date of the Meeting.

(e) The Company will comply with the disclosure obligations under Listing Rules
7.1A(4) upon issue of any Equity Securities.
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()

()

The Company’s allocation policy is dependent on the prevailing market
conditions at the time of any proposed issue pursuant to the 10% Placement
Facility. The identity of the allottees of Equity Securities will be determined on
a case-by-case basis having regard to the factors including but not limited
to the following:

() the methods of raising funds that are available to the Company,
including but not limited to, rights issue or other issue in which existing
security holders can participate;

(i) the effect of the issue of the Equity Securities on the control of the
Company;

(i)  the financial situation and solvency of the Company; and
(iv) advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined
as at the date of this Notice but may include existing substantial
Shareholders and/or new Shareholders who are not related parties or
associates of a related party of the Company.

Further, if the Company is successful in acquiring new businesses, assets or
investments, it is possible that the allottees under the 10% Placement Facility
will be the vendors of the new businesses, assets or investments (provided
that the Equity Securities are issued for cash consideration).

The Company has not previously issued any equity securities under Listing
Rule 7.1A.2.

The Company is not currently considering an issue utilising the 10%
Placement Facility if approved by Shareholders.

At the date of that Notice, the Company has not approached any particular
existing shareholder or security holder or an identifiable class of existing security
holder to participate in the issue of any Equity Securities. Accordingly, no existing
shareholder’s votes will therefore be excluded and there is no voting exclusion for
Resolution 5 in the Notice.
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GLOSSARY

$ means Australian dollars.
ASIC means the Australian Securities & Investments Commission.

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

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

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.

Chair means the chair of the Meeting.

Company means Elmore Limited (ACN 057 140 922).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Statement means the explanatory statement accompanying the Notice.

General Meeting or Meeting means the meeting convened by the Notice.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement and the Proxy Form.

Option means an option to acquire a Share.

Option holder means a holder of an Option or Related Party Options as the context
requires.

Placement Resolutions means Resolution 3 and Resolution 4.
Proxy Form means the proxy form accompanying the Notice.

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

Section means a section of the Explanatory Statement.

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

Shareholder means a registered holder of a Share.

Undertaking has the meaning given to that term in chapter 19 of the ASX Listing rules:
“includes assets or businesses”

WST means Western Standard Time as observed in Perth, Western Australia.
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Proxy Voting Form

If you are attending the virtual Meeting
please retain this Proxy Voting Form
for online Securityholder registration.

ELMORE

ELMORE LIMITED | ACN 057 140 922

Holder Number:

Your proxy voting instruction must be received by 10:00am (WST) on Wednesday 17 November 2021, being not later than 48 hours
before the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled

Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS

The name and address shown above is as it appears on the Company’s share register. If this information
is incorrect, and you have an Issuer Sponsored holding, you can update your address through the
investor portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should
advise their broker of any changes.

STEP 1 - APPOINT A PROXY

If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name
of that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if
you leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the
Meeting will be voted according to the instructions set out in this Proxy Voting Form, including where the
Resolutions are connected directly or indirectly with the remuneration of KMP.

STEP 2 - VOTES ON ITEMS OF BUSINESS

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

APPOINTMENT OF SECOND PROXY

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting
Forms together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

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

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

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach
a certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box
which indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s
share registry online at https://automic.com.au.

Lodging your Proxy Voting Form:

Online;

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/logi
nsah

or scan the QR code below using
your smartphone

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top
of this Proxy Voting Form.

EzFE

BY MAIL:
Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street
Sydney NSW 2000

BY EMAIL:
meetings@automicgroup.com.au

BY FACSIMILE:
+61 2 8583 3040

All enquiries to Automic:

PHONE: 1300 288 664 (Within
Australia)

+61 2 9698 5414
(Overseas)



https://investor.automic.com.au/#/loginsah
https://investor.automic.com.au/#/loginsah
mailto:meetings@automicgroup.com.au

VIRTUAL AGM

Appoint Your Proxy

STEP 1

Your Voting Direction

STEP 2

Sign Here + Contact Details

STEP 3

VIRTUAL PARTICIPATION AT THE AGM:
The company is pleased to provide shareholders with the opportunity to attend and participate in a virtual Meeting through an online meeting
platform powered by Automic, where shareholders will be able to watch, listen, and vote online.

To access the virtual meeting:
1. Open your internet browser and go to investor.automic.com.au

2. Login with your username and password or click “register” if you haven’t already created an account. Shareholders are encouraged to create
an account prior to the start of the meeting to ensure there is no delay in attending the virtual meeting

Further information on how to do this is set out in the Notice of Meeting. The Explanatory Notes that accompany and form part of the Notice of
Meeting describe the various matters to be considered.

COMPLETE AND RETURN THIS FORM AS INSTRUCTED ONLY IF YOU DO NOT VOTE ONLINE
|/We being a Shareholder entitled to attend and vote at the Annual General Meeting of Elmore Limited, to be held at 10.00am (WST) on Friday 19
November 2021 at virtually and at Armada Accountants & Advisors, 18 Sangiorgio Court, Osborne Park WA 6017 hereby:

Appoint the Chairman of the Meeting (Chair) OR if you are not appointing the Chairman of the Meeting as your proxy, please write in the box
provided below the name of the person or body corporate you are appointing as your 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 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.
Unless indicated otherwise by ticking the “for”,”against” or “abstain” box you will be authorising the Chair to vote in accordance with the Chair’s
voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where l/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to
exercise my/our proxy on Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel, which includes the Chair.

Resolutions For Against Abstain
1. Adoption of Remuneration Report

2. Re-Election of Director — Peter Richards

3. Ratification of Prior Issue — Convertible Note

4. Ratification of Prior Issue — Placement

5. Approval of 10% Placement Capacity

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
oron a poll and your votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SECURITYHOLDERS — THIS MUST BE COMPLETED
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

/ /

By providing your email address, you elect to receive all of your communications despatched by the Company electronically (where legally permissible).

@AUTOMIC

ELE



