VEEM LTD
ACN 008 944 009

NOTICE OF ANNUAL GENERAL MEETING

Noftice is given that the Meeting will be held at

TIME: 10.00am WST
DATE: 28 November 2018
PLACE: HLB Mann Judd, 130 Stirling Street, Perth WA

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 vole, 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 4.00pm (WST) on 26 November 2018.
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IMPORTANT INFORMATION

Time and place of Meeting

Noftice is given that the Meeting will be held at 10.00am on 28 November 2018 at:
- HLB Mann Judd, 130 Stirling Street, Perth WA

Your vote is important

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

Voting eligibility

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote af the Meeting are those who are
registered Shareholders at 4.00pm (WST) on 26 November 2018.

Voting in person

To vote in person, attend the Meeting atf 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
fime and in accordance with the instructions set out on the Proxy Form.

In accordance with section 2491 of the Corporations Act, Shareholders are advised that:

o each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
o a Shareholder 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 mean that:

o if proxy holders vote, they must cast all directed proxies as directed; and

o 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:

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

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

o 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 (ie as directed); and

o if the proxy is not the chair, the proxy need not vote on the poll, but if the proxy
does so, the proxy must vote that way (ie as directed).

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

o 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
. at the meeting, a pollis duly demanded on the resolution; and
o either of the following applies:
> the proxy is not recorded as attending the meeting; or
> 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

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year
ended 30 June 2018 together with the declaration of the directors, the director’s report,
the Remuneration Report and the auditor’s report.

1.

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 2018.”

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

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:
(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(ii) a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is fo vote on this Resolution.

The above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though
this Resolution is connected directly or indirectly with remuneration of a member
of the Key Management Personnel.

2. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - JOHN BRADLEY MIOCEVICH
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 14.2 of the Constitution and for all other
purposes, John Bradley Miocevich, a Director, retires by rotation, and being
eligible, is re-elected as a Director.”

3. RESOLUTION 3 — RE-ELECTION OF DIRECTOR - PETER PATRICK TORRE

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

“That, Mr Peter Patrick Torre who was appointed as a director of the
company as an addition to the existing directors, and retires in accordance
with clause 14.4 of the Company’s constitution and being eligible offers
himself for re-election, is hereby re-appointed as a director of the Company.”




4. RESOLUTION 4 - RE-ELECTION OF DIRECTOR - MICHAEL ROBERT BAILEY

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

“That, Mr Michael Robert Bailer who was appointed as a director of the
company as an addition to the existing directors, and retires in accordance

with clause 14.4 of the Company’s constitution and being eligible offers
himself for re-election, is hereby re-appointed as a director of the Company.”

Dated: 16 October 2018

By order of the Board

Mark Miocevich
Managing Director




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.

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 2018 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.veem.com.au.

2.1

2.2

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
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.

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, at least
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
(asincludedin 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.




23

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.

3.1

3.2

3.3

3.4

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - JOHN BRADLEY MIOCEVICH
General

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

The Company currently has 2 Directors (excluding, for the purposes of calculating
one third, the managing director and the directors appointed during the year who
are also standing for election) and accordingly 1 must refire.

Mr Miocevich retires by rotation and seeks re-election.
Quudlifications and other material directorships

Mr Miocevich, a Fellow of the Australian Institute of Company Directors, has been
a Director of VEEM Ltd since 1983. Combining trade qualifications with a
Commerce Degree in Finance and Banking, Mr Miocevich has the unique skills
suitable for the management of an engineering company. With a focus on
strategic planning, he was a member of the team responsible for the acquisition
of several companies over the 20 years including S&S Foundry & Engineering and
Timcast Foundry and Engineering. Taking on the role of Director Marine Propulsion
in 2000, he has been the driving force in creating VEEM's now very successful
intfernational propeller business. Mr Miocevich provided the vision for VEEM's highly
automated manufacturing processes making VEEM the benchmark of propeller
manufacturing worldwide. Mr Miocevich brings to the Board expertise in finance,
manufacturing engineering and marketing along with practical knowledge of the
Company and its markets.

In the 3 years immediately before the end of the financial year, Mr Miocevich has
not served as a Director of any other listed company.

Independence

Mr Miocevich is not considered to be an independent director due to his
substantial shareholding in the Company.

Board recommendation

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




4.1

4.2

4.3

4.4

RESOLUTION 3 AND 4 - RE-ELECTION OF DIRECTORS — MR PETER PATRICK TORRE AND
MR MICHAEL ROBERT BAILEY

General

Mr Peter Torre was appointed as a Director of the Company on 12 April 2018, and
Mr Michael Robert Bailer was appointed as a Director on 17 July 2018. Both retire as
a Director of the Company in accordance with Clause 14.4 of the Company’s
Constitution, and offer themselves for re-election.

Quudlifications and other material directorships

Mr Torre is a Chartered Accountant, a Chartered Secretary and a member of the
Australian Institute of Company Directors. Mr Torre was previously a partner of an
internationally affiliated firm of Chartered Accountants.

Mr Torre is the Company Secretary of several ASX listed companies.

Mr Torre is currently a non-executive director of Volt Power Group Limited (ASX Code:
VPR) and Mineral Commodities Ltd (ASX Code: MRC). Mr Torre resigned as a director
of WestStar Industrial Limited (ASX Code: WSI) on 20 January 2017 and has not held
in the past 3 years, any other public company director positions.

Mr Bailey is best known as a Director of AMC Management since 2001.
AMC Management oversaw the operational management, business development
and infrastructure expansions of the Common User Facility within the Australian
Marine Complex at Henderson, south of Fremantle in Perth, Western Australia on
behalf of the Government of Western Australia. Since opening in 2003 the facility has
surpassed all expectations, generating around $3 billion for the local economy and
creating more than 37,400 jobs through some 417 projects.

From 1990-1997, Mr Bailey was Group Contracts and Marketing Manager at VEEM.
He was responsible for business development, confracts and tenders. Contracts
included manufacturing, repair and conversion scopes for the Royal Australian Navy.
He was also General Manager, Defence Division at VEEM.

Ms Bailey has not held any other public company director positions.
Independence

Both Mr Torre and Mr Bailey will be considered independent directors upon their
reappointment.

Board recommendation

The Board supports the re-election of both Mr Torre and Mr Bailey and recommends
that Shareholders vote in favour of Resolutions 3 and 4.




GLOSSARY

S means Australian dollars.
Annual General Meeting or Meeting means the meeting convened by the Notice.
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.

Closely Related Party of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to

influence the member, or be influenced by the member, in the member’s dealing
with the entity;

(e) a company the member controls; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes
of the definition of ‘closely related party’ in the Corporations Act.

Company means VEEM Ltd (ACN 008 944 009).

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.

Key Management Personnel has the same meaning as in the accounting standards issued
by the Australian Accounting Standards Board and means those persons having authority
and responsibility for planning, directing and controlling the activities of the Company,
or if the Company is part of a consolidated entity, of the consolidated entity, directly or
indirectly, including any director (whether executive or otherwise) of the Company, or if

the Company is part of a consolidated entity, of an entity within the consolidated group.

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




Ordinary Securities has the meaning set out in the ASX Listing Rules.
Proxy Form means the proxy form accompanying the Nofice.

Remuneration Report means the remuneration report set out in the Director’s report section
of the Company’s annual financial report for the year ended 30 June 2018.

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

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

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