i

MAXSEDC

NOTICE OF ANNUAL GENERAL MEETING

MaxSec Group Limited (MSP)
ABN 89 000 029 265

The MSP Annual General Meeting will be held at the North Shore Corporate Centre,
810 Pacific Highway, Gordon NSW 2072 on Thursday 24 November, 2016 at 2:00pm

(Sydney time).
Agenda

Ordinary Business
A. Ghairman’s Welcome and Address
B. CEQ’s Report

C. Financial Statements and Reports
Te receive and consider the Financial Statements, the Directors’ Statement and the Reports of the Directors and the Auditor for the year ended

30 June, 2018.

Note: There is ne reguirement for shareholders to approve these reports

D. Remuneration Report
To consider, and if thought fit, to pass the following ordinary resolution;

#  That the Remuneration Report for the year ended 30 June, 2016 be adopted.

Mote: This resoiution i advisory only and doas not bind the diractors or the Cornpany. A vating exclusion statement appliss to this resolution, Pleass refar ta Explanatory Notes of this Notice
fitled “Voting Exclusion Statament”.

E. Re-election of Director
To consider, and if thought fit, o pass as an ordinary reseclution:

# That Mr Robert Broomfield a director retiring in accordance with Rule 10.3 of the Company’s Constitution, and being eligible for re-election,
is re-elected as a director of the Company. .

F. Election of Director
To consider, and if thought fit, {o pass as an ordinary resolution:

¢ That Mr. Christopher Fergus a director retiring in accordance with Rule 10.5 of the Company’s Constitution, and being eligible for election,
is elected as a director of the Company.

Other Ordinary Business
To deal with any other business that may be brought forward in accordance with the Company's Constitution and the Corpoerations Act.

Voting entitlements
For the purpose of voting at the Annual General Meeting, shareholders are those persons who are the registered helders of Company shares in the
Share Register at 7om (Sydney Time) Tuesday 22 November, 2016,

Proxies
A shareholder has the right to appoint a proxy. who need not be a sharehelder of the Company. If a shareholder is entitled to cast two or more votes,
they may appoint two proxies and may specify the percentage of votes each proxy is appointed to exercise.

A Proxy Form accompanies this notice of meeting. The Proxy Form must be received at least 48 hours bafore the start of the meeting and may be:-
# delivered to Computarshare, the share register of the Company, located at Level 5, 115 Grenfell Street Adelaide SA 5000, or;

posted to Computershare at GPO Box 242 Melbourne VIC 3001, or;

sent by facsimile to Computershare on 1800 783 447 (within Australia) or +81 3 8473 2555, or;

delivered to the Company's registered office, located at Unit 29, 1 Talavera Road, North Ryde, NSW 2113, or;

sant by facsimile to the Cempany on +81 2 8817 2811,

C;Jstodian veling — for Intermediary Online subscribers (custodians) please wvisit www.intermediaryoniine.com to submit ysur voting

intentions.
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By order of the Board

Geoffrey J. Cleaves
Company Secretary
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Explanatory Notes
Iltem A: Chairman’s Welcome and Address
The Chairman will Welcome and Address Shareholders. After the address, questions from shareholders will be welcome.,

Itam B: CEQ’s Report
The CEO will address the meeting and discuss the performance and activities of the Company for the year ended 30 Jung, 2018, After the address,
questions from shareholders will be welcome,

Iltem C: Financial Statements and Reports
The financial statements for the year ended 30 June, 2016 and the reports cf the Ciracters and auditors wili be laid before the meeting (as required

by Section 317 of the Corporations Act). There is no requirement for a formal resolution on this itemn.

item D: Remuneration Report
The Remuneration Report for the year ended 30 June, 2016 is set out in the Campany's 2016 Annual Report. A copy of the 2016 Annual Report fs
available on the Caompany's website or on the ASX website www.asx.com.au under company announcements for MSP,

A resolution that the Remuneration Report will be put to a vote as an ordinary resolution (as required by Section 250R of the Corporations Act).
The vote on this item is advisory only and does nct bind the directors or the Company, however the Company will take the vote into consideration
when reviewing the remuneration practices and policies.

The Chairman will allow a reasonable opportunity for shareholders to comment on and ask questions about the Remuneration Report af the meeting.
Under the Corporatians Act 2001, if 25% or more of votes that are cast are voted against the adoption of the Remuneration Report at two
consecutive AGMs, shareholders will be required to vote at the second of those AGMs on a resolution (a “spill resolution”) that another meeting be

held within 82 days at which all of the Company’s directors {(other than the Managing Director) must ge up for re-election, The Company encourages
all shareholders to cast their votes in respect of Item D (Remuneraticn Report).

Item E: Re-eloction of Director

Under Listing Rule 14.4 and the Company's Censtitution, a director must not hold office (without re-election) past the third Annual General Meeting
following the director's appointment or three years whichever is longer, and a director appointed to the Board by the directors since the last Annual
Genaral Meeting must not hold offica (without election by sharehalders) past the next Annual General Meeting following the director's appeintment.

Mr Robert Broomfield was last elected at the 2014 Annual General Mesting, and will retire at the end of the meeting, and cffers himself for
re-election to the Board.

The re-election will be open for discussion as an item of business and voted on as an ordinary resolution.
The following director offers himself for re-election to the Board:
Mr Robert Broomfield

Mr. Broomfield is a seasoned business executive with more than 20 years of management experience including the past 8 years in senicr positicns
within companies operating in the security industry.

Mr. Broomfield is currently CEQ and Executive Director of securily technology company, Future Fibre Technologies Limited (FFT), which s a
company listed on the ASX and has achieved significant success In the last 5 years under Rob’s leadership and is now rated as the world's leading
manufacturer of Filbore Optic based Intrusion Detection sysiems.

Prior te joining FFT, he was with Vision Systems Limited, where he served as General Manager of Asia Pacific for their Fire and Security systems.

In addition o his international sales and marketing success, Mr. Broomfield has extensive experience in operations management, including product
engineering, procurement, manufacturing and operations. He has previously had 10 years’ experience with IBM in Australia and the United States.

The Board (excluding Mr Broomfield) recommends the election of Mr Broomfield as a director of the Company.

Item F: Election of a Director
Under Listing Rule 14.4 and the Company's Constitution, a director appointed fo the Board by the directors since the last Annual General Meeting
must nat hotd office {(without election by shareholders) past the next Annual General Meeting following the directer's appointment.

The following director offers himself for election to the Board:

Mr. Christopher Fergus

Chris Fergus is the Executive Director and SVP Strategy and Business Development, as well as the CEQ of the secure logistics division, AVA Global
and has over 20 years of global experience within the security industry. Based in Dubai, Chris is a UK national and previously worked for the FTSE
100 and world's leading security services provider, G4S. Joining the company as a graduate trainee in 1994, he worked across a number of
continents, maost recently as Regional Managing Director, Middle East, managing a significant portfolio of Security & FM Joint ventures.

Chris has a wealth of commersial and business development experience and has extensive general management experience within the security
integration and services sectars.

Chris joined MaxSec in March 2018 and joined the Beard in June 2016 and holds no other board positions.
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Voting Exclusion Statement
MaxSec Group Limited shall disregard any votes cast In respect of ltems D by key management personngl or their closely related parties (or any

persan

voting on their behalf).

However, the Company will not disregard a vote on ltems D if;

*
4

L4

it is cast by a paerson as proxy for a mamber who is entitled to vote, in accordance with the directions on the proxy form; or
it is cast by the Chairman of the meeting as proxy for a member who is entitled to vote, in accordance with a direction on the proxy form to
vole as the proxy decides.

it is cast by the Chairman as proxy for a person who s permitted to vote, and expressly autherises the Chair to exercise the proxy even if
the resalution is connected directly or indirectly with the remuneration of a member of key management personnel of the Company.

Undirected Proxies

If the Chalrman is appointed as a proxy, they are not permitted {o vote undirected proxias on various matters, including some remuneration matters
and related party matters, unless express authority tc do so Is given by the appeinting shareholder. Please read the directions on the proxy form
carefully, especially if you intend to appoeint the Chairman of the meeting as your proxy.

Glossary
¢ Company means MaxSec Grouo Limited,
# Computershare means Cemputershare Investor Services Pty. Limited which manages the Company’s Share Ragistry,
4+ Corpoerations Act means the Carporation Act 2001 (Commonwealth),
¢ Key Management Personnel of MaxSec Group Limited are the directors of MSP  and cther persons having authority and responsibility for
planning, directing and controlling the activities of MSP, directly or indirectly and whose remuneration is included in the Remuneration
Report, The Remuneration Report identifies MSP's key management parsonnel for the financlal year to 30 Juna, 2016. Their closely related
parties are defined in the Corpoerations Act 2001, and include certain of their family members, dependants and companies they control,
4+  Share(s) means ordinary shares in the share capital of the Company,
4 Remuneration Report means the Remuneration Report which forms part of the Directors’ Report of the Company for the year endad
30 June, 2016 as set out in the Company’s 2016 Annual Report.
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MaxSec Group Limited
ABN 89 000 029 265

Proxy Form

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
Voting 100% of your holding: Direct your proxy how to vote b
marking one of the boxes opposite each iterm of business. If you &
not mark a box your proxy may vote or abstain as they ¢haose (to %
the extent permitted by law). If you mark more than one w ik
item your vote will be invalid on that item.

Voting a portion of your holding: Indicate a p
voting rights by inserting the percentage or numbe: pf
you wish to vote in the For, Against or A \@i@g\ box
sum of the votes cast must not exce
100%.

Appointing a second proxy: You are entitled ppaint up to two
proxies to attend the mesting and vote on'&iaii. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
cverleaf,

A proxy need not be a securityholder of the Company.

Lodge your vote:

@ By Mait:
Computershare Invester Services Pty Limited
GPQ Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form tc
{within Australia) 1800 783 447
{outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
{custodians) www.intermediaryonline.com

For all enquiries call:
(within Austrafia) 1300 556 161
(outside Australia} +681 3 9415 4000

1t Holding: Where the holding s in more than one name, all of
9 securityholders should sign.
2ar of Attorney: If you have not already lodged the Power of
torney with the registry, please attach a certified photocopy of the
“Wower of Attorney to this form when you return it.
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
2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly
with either ancther Director or a Company Secretary. Please sign in
the appropriate place to indicate the office held. Delete titles as
applicable.

Attending the Meeting

Bring this form to assist registration, If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corperate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate shest of paper and
return with this form.

Turn over to complete the form >

www.investorcentre.com

View your securityholder information, 24 hours a day, 7 days a week:

M Review your securityholding
@/ Update your securityholding

Your secure access friformation is:

SRN/HIN:

A& PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.




I:I Change of address, If incorrect,
mark this box and meake the
catrection in the space to the left,
Securityholders sponsored by a
broker (reference number
commences with X" should advise
your broker of any changes.

| Proxy Form Please mark | X | to indicate your directions
Appoint a Proxy to Vote on Your Behalf XX
We being a member/s of Maxsec Group Limited hereby appoint
the Chairman OR 3 PLEASE NOTE: Leavs this box blank if
o OR h lected the Ch f th
of the Meeting K/IO;etlﬁ;e Ste) ﬁgﬁnsest youarlrcl;r\:\?nn r?amee(s).

ot failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annuai General Meeting of MaxSec Group Limited to be held at tha Notth Share
Corporate Centre, 810 Pacific Highway, Gordon NSW 2072 on Thursday 24 November 2016 at 2:00pm {Sydney time) and at any adjournment
or postponement of that Meating.

Chairman authorised to exercise undirected proxies on remuneration reiated resolutions: Where l/we have appointed the Chairman of
the Meeting as my/our proxy {or the Chairman becomes my/our proxy by default), l/we expr§§iy authorise the Chairman to exercise myfour ;
proxy on ltem D (except where l/we have indicated & different voting intention below) evepiiough Item D is connected directly or indfrectly with i
the remuneration of a member of key management personnel, which includes the Chai ‘§é §§ j

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direiighd & a|rma§<,o vote for or against or abstain from
voting on Item D by marking the appropriate box in step 2 below. E N 5§§°

¥ PLEASE NOTE: If you mark the A
behaif on & show of hands or

Items of Business

A
% o
f&“ é@\

Ordinary Business < W

‘D Remuneration Report

E Re-election of Mr Robert Broomfield as a Director

F Election of Mr Christopher Fergus as a Dirgs

i
i
i
i
i

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In excepticnal circumstances, the Chairman of the Meeting may
change his/her voting intenticn on any resclution, in which case an ASX announcement will be made.

m Signatu re of SGCUI’ityhOldEf(S) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime ! !
Name Telephone Date

W MsP 214166A Computershare ==




