
 

 

 
 

 

GRG INTERNATIONAL LIMITED 
ACN 141 662 240 

(“GRG” or “Company”) 

 

 
NOTICE OF ANNUAL GENERAL MEETING 

and 
EXPLANATORY STATEMENT 

 

 

 

The annual general meeting will be held: 

• at  The Boardroom, Toorak Corporate Centre, 19-21 Milton Parade, Malvern, 
Victoria; 

• on Monday 28 November 2011 at 11.00am. 

You can vote by: 

• attending and voting at the meeting; or 

• appointing someone as your proxy to attend and vote at the meeting on your 
behalf, by completing and returning the proxy form to GRG in the manner set 
out in section 6(a) of this notice of meeting.  The proxy form (and any power of 
attorney under which it is signed) must be received by GRG no later than 
11.00am (AEST) on Saturday 26 November 2011. Any proxy form received 
after that time will not be valid for the meeting. 

THIS IS AN IMPORTANT DOCUMENT 
AND REQUIRES YOUR ATTENTION 

 

If you are in any doubt as to how to deal with it, 
please consult your financial or other professional adviser. 



 

GRG INTERNATION LIMITED 
ACN 141 662 240 

 
NOTICE OF ANNUAL GENERAL MEETING 

 
 
The Annual General Meeting of the shareholders of GRG International Limited will be held: 
 
• on Monday 28 November 2011 
 
• at 11.00am 
 
• at The Boardroom, Toorak Corporate Centre, 19-21 Milton Parade, Malvern, Victoria 
 
BUSINESS: 
 
 
1 FINANCIAL REPORT 
  
To consider and receive the annual Financial Statements, the Directors’ Report and Audit Report of 
the Company. 
 
The above documents are contained in the Annual Report.  Shareholders who have elected to receive an 
electronic copy of the Annual Report can download a copy at 
http://www.grgatm.com/Investors/ASXannouncements/tabid/86/Default.aspx. Shareholders who have 
elected to receive a hard copy of the Annual Report will receive one with this Notice of Meeting.  No 
resolution is necessary.  
 
2 ADOPTION OF REMUNERATION REPORT 
 
To consider and, if thought fit, to pass the following ordinary resolution: 
 
“That the Remuneration Report contained in the Directors’ Report be adopted.” 
  
Short Explanation 
 
The Corporations Act 2001 requires listed companies to put to shareholders at the AGM a non-binding 
resolution concerning the Remuneration Report which is contained in the Directors’ Report section of the 
Annual Report. 
 
Shareholders will be given an opportunity to ask questions concerning the Remuneration Report at the AGM. 
 
As stated, the resolution is non-binding.  
 
Voting Exclusion Statement 
The Corporations Act also requires the Company to exclude votes cast on this resolution by Key 
Management Personnel (KMP) and their Closely Related Parties.  KMP broadly means those persons, 
including any director (whether executive or otherwise) having authority and responsibility for directly or 
indirectly planning, directing and controlling the Company’s activities.   These concepts are further set out in 
the Explanatory Memorandum. 
 
Because of the way in which the Corporations Act is currently drafted, if you appoint the Chairman (or any 
other KMP) as proxy you must ensure that you tick the box on the proxy form directing the vote of your 
shares.  Failure to tick this box will mean that he cannot vote your share. 
 
Further details of this resolution are set out in the Explanatory Memorandum.   
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3 RETIREMENT OF DIRECTORS BY ROTATION AND BY OPERATION OF CONSTITUTION 
 
To consider, and if thought fit, to pass the following resolutions as ordinary resolutions: 
 
3.1 “That, having been elected during the year and retired pursuant to the Constitution of the 
Company, David DeCampo be elected as a director.” 
 
3.2 “That, having been elected during the year and retired pursuant to the Constitution of the 
Company, Frank Cooper be elected as a director.” 
 
3.3 “That having retired pursuant to the Constitution of the Company, Brian Kett be re-elected as a 
director.” 
 
 
Short Explanation 
 
The Company’s Constitution requires directors who have been elected during the year, other than the 
Managing Director, to retire at the first AGM following their election.  Those directors are eligible to be 
elected by shareholders.   
 
This rule applies to David DeCampo and Frank Cooper, who have offered themselves for election. 
 
The Company’s Constitution requires one third of the directors (other than the Managing Director or directors 
appointed during the year) to retire at each AGM, being the directors longest in office without having retired 
at an AGM.  Directors retiring are eligible for re-election.   
 
This rule applies to Brian Kett, who has offered himself for re-election. 
  
Further details of this resolution are set out in the Explanatory Memorandum.   
 
 
4 ESTABLISHMENT OF EMPLOYEE SHARE PLAN  
 
To consider, and if thought fit, to pass the following as ordinary resolutions: 
 
“That pursuant to Exception 9 of ASX Listing Rule 7.2  shareholders approve the establishment of 
the Company’s Employee Share Plan on the terms and conditions, as set out in the Explanatory 
Memorandum, as an exception to ASX Listing Rule 7.1.” 
 
Short explanation 
 
GRG has established the ESP. 
 
ASX Listing Rule 7.1 requires approval from shareholders for issues of securities in excess of 15% of the 
issued capital.  There are a number of exceptions to this set out in ASX Listing Rule 7.2, including Exception 
9.  This exception allows the issue of securities pursuant to an employee incentive scheme such as the 
ESOP where shareholders have approved that issue. 
 
Resolution 4 seeks approval for that issue. 
 
Further details of this resolution are set out in the Explanatory Memorandum.  Capitalised terms used in this 
resolution are defined in the Explanatory Memorandum. 
 
Voting Exclusion Statement 
 
 The Company will disregard votes cast in respect of resolution 4 by: 
 

(a) Any employee of the Company eligible to participate in the ESOP; and 
(b) Any associate of those persons. 
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However, the Company need not disregard a vote if it is cast by a person as proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form, or it is cast by the person chairing the 
meeting as a proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to 
vote as the proxy decides (and the acknowledgment box on the proxy form in relation to this resolution is 
marked). 
 
 
5  RATIFICATION OF ISSUE OF SECURITIES  
 
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution: 
 
“That pursuant to ASX Listing Rule 7.4, the Company approves and ratifies the issue and allotment of the 
fully paid Shares and Options to the entities described in Table 1 of the Explanatory Memorandum.” 
 
Short Explanation 
 
GRG has issued a number of Shares and options to the entities described in Table 1 of the Explanatory 
Memorandum, on the date set out in the Explanatory Memorandum.  Funds raised have been used for the 
purposes set out in the Explanatory Memorandum. 
 
The Board of GRG is allowed to issue up to 15% of its issued capital without Shareholder approval each 12 
months.  The Shares described above were issued without Shareholder approval and were within this limit.   
Under the Listing Rules, GRG can seek Shareholder ratification of an issue made within the 15% limit, and, if 
given, the effect of the ratification is to deem that the Shares issues were issued with Shareholder approval, 
meaning that, from the date of the approval, the Board is again able to issue up to a further 15% of the 
issued capital without Shareholder approval. 
 
The purpose of this resolution is to seek this ratification.   
 
Further details of both resolutions are set out in the attached Explanatory Memorandum. 
 
Voting Exclusion Statement 
 
The Company will disregard any votes cast on this resolution by the entities described in Table 1 of the 
Explanatory Memorandum or any associates of those entities.   
 
However, the Company need not disregard a vote if it is cast by a person as proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form, or it is cast by the person chairing the 
meeting as a proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to 
vote as the proxy decides (and the acknowledgment box on the proxy form in relation to this resolution is 
marked). 
 
 
 
By order of the Board: 
 

 
Oliver Carton 
Company secretary 
Dated: 24 October 2011 
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1. HOW TO VOTE 
 
Shareholders entitled to vote at the Extraordinary General Meeting may vote by attending the Meeting in person, by 
attorney or proxy or, in the case of corporate shareholders, by a corporate representative. 
 
2. VOTING IN PERSON OR BY ATTORNEY 
 
Shareholders or their attorneys wishing to vote in person should attend the Meeting.  Persons are asked to arrive at least 
30 minutes prior to the time the Meeting is to commence, so that their shareholding may be checked against the register 
and their attendance recorded.  Shareholders intending to attend the Meeting by attorney must ensure that they have, 
not later than 48 hours prior to the time the Meeting is to commence, provided the original or a certified copy of the power 
of attorney to the Company, in the same manner prescribed below for the giving of proxy forms to the Company. 
 
3. VOTING BY PROXY 
 
(a) Shareholders wishing to vote by proxy must complete, sign and deliver the enclosed personalised proxy form or 

forms, in accordance with the instructions on the form, prior to 11.00am AEST Melbourne time on 26 November 
2011 by: 

 
• Hand delivery to: GRG International Limited c/-Security Transfer Registrars Pty Ltd at 770 Canning 

Highway, Applecross WA 6153 or 
• Fax to: GRG International Limited C/- Security Transfer Registrars Pty Ltd on (08) 9315 2233. 

 
(b) A shareholder who is entitled to vote at the meeting may appoint: 

 
(1) one proxy if the shareholder is only entitled to one vote; or 
 
(2) one or two proxies if the shareholder is entitled to more than one vote. 

 
(c) If a shareholder appoints one proxy, that proxy may vote on a show of hands.  If a shareholder appoints two 

proxies, neither proxy may vote on a show of hands. 
 
(d) Where the shareholder appoints two proxies, the appointment may specify the proportion or number of votes that 

each proxy may exercise.  If the appointment does not do so, each proxy may exercise one-half of the votes, and 
any fraction of votes will be disregarded.  

 
(e) A proxy need not be a shareholder of the Company.  In the case of joint holders, all should sign the proxy form.  In 

the case of corporations, proxies must be executed in accordance with the Corporations Act.  
 
(f) To be valid, a proxy form signed under a power of attorney must be accompanied by the signed power of attorney, 

or a certified copy of the power of attorney. 
 
(g) If the abstention box on the proxy form for the item of business is marked, the proxy will be directed not to vote on a 

show of hands or on a poll and the relevant shares will not be counted in calculating the required majority on a poll.  
If no box is marked, the proxy will not be directed as to how to vote and may vote as he or she thinks fit. 

 
(h) If the proxy form is signed by the shareholder but does not name the proxy or proxies in whose favour it is given, or 

the proxy does not attend the Annual General Meeting, the chairperson of the Meeting may either act as proxy or 
complete the proxy by inserting the name of one or more Directors or the Company Secretary. 

 
(i) The chairperson of the Annual General Meeting intends to vote all undirected proxies from shareholders (who are 

eligible to vote in favour of the Resolutions) in favour of the Resolutions to be voted on at the Annual General 
Meeting.  The chairperson will not vote any undirected proxies from shareholders ineligible to vote in favour of the 
Resolutions. 

 
(j) If you require an additional proxy form, the Company will supply it on request to the undersigned. 
 
4. VOTING BY CORPORATE REPRESENTATIVE 
 
Corporate shareholders wishing to vote by corporate representative should: 
 
(a) obtain an appointment of corporate representative form from the Registry; 

(b) complete and sign the form in accordance with the instructions on it; and 

(c)  bring the completed and signed form with them to the Annual General Meeting. 
 
 



 

GRG INTERNATIONAL LIMITED 
ACN 141 662 240 

EXPLANATORY STATEMENT 

1. INTRODUCTION 

The purpose of this Explanatory Statement is to provide shareholders with an explanation of the business 
of the meeting and the Resolution proposed to be considered at the Annual General Meeting.  

2 RESOLUTION 2 – REMUNERATION REPORT 
 

The Corporations Act 2001 requires listed companies to put to Shareholders at the AGM a non-binding 
resolution concerning the Remuneration Report which is contained in the Directors’ Report section of the 
Annual Report. 
 
The Corporations Act also requires the Company to exclude votes cast on the resolution by Key 
Management Personnel (KMP) and their Closely Related Parties.  KMP broadly means those persons, 
including any director (whether executive or otherwise) having authority and responsibility for directly or 
indirectly planning, directing and controlling the Company’s activities.   ‘Closely Related Parties’ is defined 
as: 
 
! a spouse or child of the KMP; 
! a child of the KMP’s spouse; 
! a dependent of the KMP or the KMP’s spouse; 
! anyone else who is a member of the KMP’s family and may be expected to influence the KMP or be 

influenced by the KMP, in the KMP’s dealing with the entity; 
! a company the KMP controls; or 
! a person prescribed by the Corporations Regulations. 
 
Because of the way in which the Corporations Act is currently drafted, if you appoint the Chairman (being 
Jeff Barrow) or any other KMP as proxy you must ensure that you tick the box on the proxy form directing 
the vote of your shares.  Failure to tick either box will mean that the proxy cannot vote your shares. 
 
Another important change in relation to adoption of the remuneration report is the ability of shareholders to 
“spill” the Company’s board following “two strikes” against the adoption of the remuneration report at two 
successive AGMs. 
 
In summary, if at least 25% of the votes cast on the resolution to adopt the remuneration report are voted 
against adopting the remuneration report at the 2011 AGM, and then again at the company's 2012 AGM, 
the company will be required to put to shareholders a resolution proposing the calling of an extraordinary 
general meeting to consider the appointment of new directors to the company (Spill Resolution). 
 
If more than 50% of shareholders vote in favour of the Spill Resolution, the company must convene the 
extraordinary general meeting (Spill Meeting) within 90 days of the company's 2012 AGM. All of the 
directors who are in office when the company's 2012 directors' report is approved, other than the managing 
director, 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, each person whose election or re-election as a 
director is approved, will become a director of the company. 
 

3 RESOLUTION 3 - RETIREMENT OF DIRECTORS BY ROTATION AND BY OPERATION OF 
CONSTITUTION 

 
The Company’s Constitution requires directors who have been elected during the year, and one third of other directors, 
other than the Managing Director, to retire at the first AGM.  Those directors are eligible to be elected by shareholders.   
This rule applies this year to David DeCampo, Frank Cooper and Brian Kett. 

 
Details of the directors are contained in the Directors’ Report section of the Annual Report.   
 
The directors, other than the director the subject of the resolution, recommend that all shareholders vote in 
favour of this resolution.  The Chairman intends to vote open proxies in favour of it. 
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4 RESOLUTION 4 - ISSUE OF SECURITIES UNDER EMPLOYEE SHARE PLAN  
 
4.1  ESOP 
 
The Company has established an Employee Share Plan (ESP). 
 
(a) Objectives 
The objectives of the ESOP are to: 
 
(i) establish a method by which employees can participate in the future growth and profitability of the 

Company; 
(ii) provide an incentive and reward for employees for their contributions to the Company and the Group. 
 
The ESP has been designed for all employees, but does not include a director of the Group.  Securities 
may not be offered to Directors under the ESP.  
 
(b) Terms 
In summary, the terms of the ESP are as follows: 
 
(i) The Board will issue fully paid ordinary shares (Shares) to all employees as an annual bonus in lieu of 

a cash bonus.   
(ii) The number of Shares issued will be based on a percentage of the annual salary of each employee 

calculated on the amount by which the Company meets or exceeds its annual budget.  If the Company 
fails to meet its annual budget no Shares will be issued.  The maximum percentage of annual salary 
that can be converted into Shares is 7.5%, which is payable for exceeding the annual budget by 20% or 
more.  By way of example, if the maximum percentage of annual salary for eligible employees was paid 
as a bonus in Shares at the date of this meeting, this would result in $239,342 in Shares being issued.  
At a share price of $0.15, this would result in 1,595,613 Shares being issued, or 1.18% of the expanded 
issued capital of the Company. 

(iii) The Company will pay all expenses, costs and charges in relation to the establishment and operation 
of the ESP, including all costs incurred in or associated with: 
• an issue of Shares; and 
• listing those Shares on ASX, 
granted to Employees under the ESP. 

(iv) Shares must not be offered under the ESP in a manner that would contravene the Corporations Act, 
the Listing Rules or the constitution of the Company and may be offered on any additional terms as the 
Board considers appropriate.  As the Shares will be issued at nil consideration, it is not necessary to 
issue a prospectus in relation to them. 

 
(c)  ASX Listing Rule 7.2 Exception 9 
 
In general terms, ASX Listing Rule 7.1 requires approval from shareholders for issues of securities in 
excess of 15% of the issued capital.   ASX Listing Rule 7.2 Exception 9 allows securities to be issued under 
the ESOP to be an exception to the limitation on issuing securities in ASX Listing Rule 7.1 provided 
shareholder have approved issues under the ESOP.  The meeting document seeking shareholder approval 
must contain: 
 

(i) A summary of the terms of the scheme – see paragraph 4.1(b). 
(ii) The number of securities issued under the scheme since the date of the last approval – as this is 

the first approval no securities have been issued under the ESOP since the last approval.   
(iii) A voting exclusion statement – this is set out in the Notice of Meeting 

 
 
5 RESOLUTION 5 – RATIFICATION OF ISSUE OF SECURITIES  
 
 5.1  Summary of proposal 
 

On 21 October 2011, the Company issued the securities to the persons set out in Table 1 for the purposes 
set out in Table 1. 
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Table 1 
 

Recipient Type of security Purpose number 

Jonathon Senior 
20c Call Options expiring 30 
June 2013 

Sign on incentive for new 
employee 450,000 

Con Xanthopoulos 
20c Call Options expiring 30 
June 2013 

Sign on incentive for new 
employee 350,000 

 
 
2.3 Listing Rule requirements for resolution 1 
 
(a) ASX Listing Rule 7.4 
 
As stated above, In general terms, ASX Listing Rule 7.1 requires approval from shareholders for issues of 
securities in excess of 15% of the issued capital.   Listing Rule 7.4 enables the Company to ratify an issue of 
Shares made without prior Shareholder approval under Listing Rule 7.1 if: 
 
(i) the issue of Shares did not breach Listing Rule 7.1; and 
(ii) Shareholders subsequently approve the issue of those Shares by the Company. 
 
The issue of the Options set out in Table 1 were not in breach of Listing Rule 7.1. 
  
The Directors seek approval and ratification from Shareholders pursuant to Listing Rule 7.4 for the issue of the 
Options set out in Table 1.   
 
(b) ASX Listing Rule 7.5 
 
ASX Listing Rule 7.5 lists information which must be contained in the Notice of General Meeting and 
Explanatory Memorandum where Shareholders will consider a resolution pursuant to ASX Listing Rule 7.4.  This 
information is set out below: 
 
(i) The number of securities allotted: See Table 1. 
(ii) The issue price of the securities: Options were issued at nil consideration. 
(iii) The names of the allottees:  See Table 1. 
(iv) The terms of the securities: The options issued were 20c listed call options expiring 30 June 2013, on the 
terms set out in Schedule 1. 
(v) The use or intended use of the funds raised: no funds will be raised by the issue of the securities. 
(vi) A voting exclusion statement: This information is set out in the Notice of Meeting. 
 
 
Schedule 1 
 

TERMS AND CONDITIONS OF OPTIONS EXPIRING 30 JUNE 2013 AT $0.20 
 

Option Terms 
 

The Options entitle the holder (Optionholder) to subscribe for Shares on the following terms and conditions: 
 
(a) Each Option gives the Optionholder the right to subscribe for one Share.  To obtain the right given by each Option, the Optionholder 

must exercise the Options in accordance with the terms and conditions of the Options. 
(b) The Options will expire at 5:00 pm (WST) on 30 June 2013 (Expiry Date). Any Option not exercised before the Expiry Date will 

automatically lapse on the Expiry Date. 
(c) The amount payable upon exercise of each Option will be $0.20 (Exercise Price). 
(d) The Options held by each Optionholder may be exercised in whole or in part, and if exercised in part, multiples of 1,000 must be 

exercised on each occasion. 
(e) An Optionholder may exercise their Options by lodging with the Company, before the Expiry Date: 

(i) a written notice of exercise of Options specifying the number of Options being exercised; and 
(ii) a cheque or electronic funds transfer for the Exercise Price for the number of Options being exercised;  

(Exercise Notice). 
(f) An Exercise Notice is only effective when the Company has received the full amount of the Exercise Price in cleared funds. 
(g) Within 10 Business Days of receipt of the Exercise Notice accompanied by the Exercise Price, The Company will allot the number of 

Shares required under these terms and conditions in respect of the number of Options specified in the Exercise Notice. 
(h) The Options are transferable. 
(i) All Shares allotted upon the exercise of Options will upon allotment rank pari passu in all respects with other Shares. 
(j) The Company will apply for quotation of the Options on ASX.   
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(k) If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are to be changed in a manner 

consistent with the Corporations Act and the ASX Listing Rules at the time of the reconstruction. 
(l) There are no participating rights or entitlements inherent in the Options and Optionholders will not be entitled to participate in new 

issues of capital offered to Shareholders during the currency of the Options.  However, the Company will ensure that for the purposes 
of determining entitlements to any such issue, the record date will be at least 6 Business Days after the issue is announced.  This will 
give Optionholders the opportunity to exercise their Options prior to the date for determining entitlements to participate in any such 
issue. 

(m) An Option does not confer the right to a change in exercise price or a change in the number of underlying securities over which the 
Option can be exercised. 

 

 

 



SECTION B: Voting Directions to your Proxy

SECTION A: Appointment of Proxy

SECTION C: Please Sign Below

REGISTERED OFFICE:
194 GLADSTONE STREET
SOUTH MELBOURNE VIC 3205

SHARE REGISTRY:
Security Transfer Registrars Pty Ltd

All Correspondence to:
PO BOX 535,

 APPLECROSS WA 6953 AUSTRALIA
770 Canning Highway,

APPLECROSS WA 6153 AUSTRALIA
T: +61 8 9315 2333  F: +61 8 9315 2233

E: registrar@securitytransfer.com.au
W: www.securitytransfer.com.au

GRG INTERNATIONAL LIMITED
ACN:141 662 240

PROXY FORM
THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFESSIONAL ADVISOR.

Holder Number:

1

I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint:

or failing the person named, or if no person is named, the Chairperson 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, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 11.00am
(EST) on Monday, 28 November 2011 at The Boardroom, Toorak Corporate Cetnre, 19-21 Milton Parade, Malvern Victoria 3144 and at any adjournment of that meeting.

Please mark "X" in the box to indicate your voting directions to your Proxy.
If you have appointed the Chairperson as your proxy you must vote in relation to Resolution 1 for your vote to count.

Resolution

Code: GRG

OR

The name of the person you are appointing
(if this person is someone other than the Chairperson of the meeting).

The meeting Chairperson
 (mark with an "X")

If no directions are given my proxy may vote as the proxy thinks fit or may abstain.
* If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll.

         For       Against   Abstain*

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.

Reference Number: GRG

  2. Adoption of the Remuneration Report

  3.1 Election of David DeCampo

  4. Establishment of Employee Share Plan

  5. Ratification of Issue of Securities

1

            Individual or Security Holder

Sole Director and Sole Company Secretary

                       Security Holder 2

                           Director

                         Security Holder 3

         Director / Company Secretary

  3.2 Election of Frank Cooper

  3.3 Re-election of Brian Kett

4444666666669999000066668888555544448888



PRIVACY STATEMENT
Personal information is collected on this form by Security Transfer Registrars Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of securityholders,
facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external service providers
such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security Transfer Registrars Pty Ltd or you
would like to correct information that is inaccurate please contact them on the address on this form.

  TELEPHONE NUMBER

( )
NAME

My/Our contact details in case of enquiries are:

5. 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 of the
Shareholders must sign.

Power of Attorney:  to sign under Power of Attorney you must have already
lodged this document with the Company's share registry. If you have not
previously lodged this document for notation, please attach a certified
photocopy of the Power 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 may sign alone. Otherwise this form must
be signed by a Director jointly with either  another Director or Company
Secretary. Please indicate the office held in the appropriate place.

If a representative of the corporation is to attend the meeting the appropriate
"Certificate of Appointment of Corporate Representative"  should be lodged
with the Company before the meeting or at the registration desk on the day of
the meeting. A form of the certificate may be obtained from the Company's
share registry.

6. Lodgement of Proxy
Proxy forms (and any Power of Attorney under which it is signed) must be
received by Security Transfer Registrars Pty Ltd no later than 11.00am (EST)
on Saturday, 26 November 2011, being 48 hours before the time for holding
the meeting.  Any Proxy form received after that time will not be valid for the
scheduled meeting.

Security Transfer Registrars Pty Ltd
PO BOX 535
Applecross, Western Australia 6953

Street Address:
Alexandrea House, Suite 1
770 Canning Highway
Applecross, Western Australia 6153

Telephone +61 8 9315 2333

Facsimile +61 8 9315 2233

Email  registrar@securitytransfer.com.au

NOTES
 
1. Name and Address
This is the name and address on the Share Register of GRG International
Limited. If this information is incorrect, please make corrections on this form.
Shareholders sponsored by a broker should advise their broker of any
changes. Please note that you cannot change ownership of your shares using
this form.

2.  Appointment of a Proxy
If you wish to appoint the Chairperson of the Meeting as your Proxy please
mark "X" in the box in Section A.  Please also refer to Section B of this proxy
form and ensure you mark the box in that section if you wish to appoint the
Chairperson as your Proxy.

If the person you wish to appoint as your Proxy is someone other than the
Chairperson of the Meeting please write the name of that person in Section A.
If you leave this section blank, or your named Proxy does not attend the
meeting, the Chairperson of the Meeting will be your Proxy. A Proxy need not
be a Shareholder of GRG International Limited.

3. Directing your Proxy how to vote
To direct the Proxy how to vote place an "X" in the appropriate box against
each item in Section B.  Where more than one Proxy is to be appointed and
the proxies are to vote differently, then two separate forms must be used to
indicate voting intentions.

4.  Appointment of a Second Proxy
You are entitled to appoint up to two (2) persons as proxies to attend the       
meeting and vote on a poll.  If you wish to appoint a second Proxy, an      
additional Proxy form may be obtained by telephoning the Company's      
share registry +61 8 9315 2333 or you may photocopy this form.

To appoint a second Proxy you must:

(a) On each of the Proxy forms, state the percentage of your voting rights or
number of securities applicable to that form.  If the appointments do not
specify the percentage or number of votes that each Proxy may exercise,
each Proxy may exercise half of your votes; and

(b)  Return both forms in the same envelope.

4444111122229999000066668888555544449999


