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Lycopodium
Notice of Annual General Meeting 2013

Lycopodium Limited ABN 83 098 556 159

\ : The Annual General Meeting of

} |1 - '\j}} Shareholders of Lycopodium
-1 BN Limited will be held at
[N Fraser Suites Perth,
10 Adelaide Terrace,

East Perth, Western Australia

4 ! on Thursday, 21 November 2013

'@ Vg < — | at 10.00 a.m. (AWST).

@)_ ' Shareholders are urged to attend
\ \ or vote by lodging the proxy form
\‘\ g attached to this Notice.
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Notice of Annual General Meeting LycopodiLm

Lycopodium Limited ABN 83 098 556 159

Notice is hereby given that the Annual General Meeting of Shareholders of Lycopodium Limited (Company) will be held at Fraser
Suites Perth, 10 Adelaide Terrace, East Perth, Western Australia on Thursday, 21 November 2013 at 10.00 a.m. (AWST) (Meeting).
The Explanatory Memorandum to this Notice provides additional information on matters to be considered at the Meeting and should
be read in conjunction with this Notice. Shareholders are specifically referred to the glossary in the Explanatory Memorandum which
contains definitions of capitalised terms used in this Notice and the Explanatory Memorandum.

The Explanatory Memorandum is incorporated in and comprises part of this Notice.

AGENDA
ORDINARY BUSINESS

1. Financial, Directors’ and Auditor’s Reports

To receive and consider the consolidated financial statements of the Company and its controlled entities and the reports of
the directors and auditor for the year ended 30 June 2013.

Note: there is no requirement for Shareholders to approve these reports and there is no vote on this item.
2. Resolution 1 - Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, the Remuneration Report,
as set out in the Directors’ Report for the year ended 30 June 2013, be adopted.”

Note: Voting exclusions apply to Resolution 1. Please refer to the voting exclusion statement for this Resolution in the
Explanatory Memorandum to this Notice.

3. Resolution 2 - Re-election of Mr Laurie Marshall as Director
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That Mr Marshall, who retires in accordance with Article 6.3(c) of the Constitution and, being eligible, offers himself for
re-election, be re-elected as a Director.”

4. Resolution 3 - Appointment of Grant Thornton as auditor of the Company
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the Australian Securities and Investments Commission having granted its consent to the resignation of
PricewaterhouseCoopers as auditor of the Company, Grant Thornton be appointed as auditor of the Company from the
close of this Annual General Meeting.”

NOTES

PROXIES
In accordance with section 249L of the Corporations Act, members of the Company are advised that:

e each member entitled to attend and vote at the Meeting has a right to appoint a proxy;

e the proxy need not be a member of the Company; and

e amember who is entitled to cast two or more votes may appoint two proxies and may specify the proportion or number of
votes each proxy is appointed to exercise. If no proportion or number is specified, then in accordance with section 249X(3)
of the Corporations Act, each proxy may exercise one-half of the votes.

In accordance with section 250BA of the Corporations Act, the Company specifies the following information for the purposes of
receipt of proxy appointments and proxy appointment authorities:

Registered Office: Level 5
1 Adelaide Terrace
East Perth WA 6004

Facsimile Number:  +61 (0) 8 6210 5201

Postal Address: PO Box 6832
East Perth WA 6892
Email: limited@lycopodium.com.au

If the Chairman of the Meeting is appointed, or taken to be appointed, as a proxy, but the appointment does not specify the way to
vote on a Resolution, then the Chairman intends to exercise all available votes in favour of the relevant Resolution.

In accordance with the Corporations Act, any directed proxies that are not voted on a poll at the Meeting will automatically default to
the Chairman of the Meeting, who is required to vote proxies as directed.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms.
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Notice of Annual General Meeting (continueq)

Lycopodium Limited ABN 83 098 556 159

PROXY VOTING ON RESOLUTION 1 (REMUNERATION REPORT)

The Key Management Personnel of the Company (which includes each of the Directors and executives named in the Company’s
Remuneration Report) and their Closely Related Parties will not be able to vote as your proxy unless you direct them how to vote, or
the Chairman of the Meeting is your proxy. If you intend to appoint a member of the Key Management Personnel or one of their
Closely Related Parties as your proxy, please ensure that you direct them how to vote on Resolution 1 otherwise they will not be able
to cast a vote as your proxy on that Resolution.

If you appoint the Chairman of the Meeting as your proxy, you can direct him how to vote by marking one of the boxes for

LTINS

Resolution 1 (i.e.: to vote “for”, “against” or “abstain”).

If you appoint the Chairman of the Meeting as your proxy or the Chairman of the Meeting is appointed as your proxy by default, but
you do not mark a voting box for Resolution 1, you will be taken to have expressly authorised the Chairman of the Meeting to exercise
the proxy in respect of that Resolution even though the Resolution is connected with the remuneration of the Key Management
Personnel.

“SNAP-SHOT” TIME

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that all Shares of the
Company that are quoted on ASX at 4.00 p.m. (AWST) on Tuesday, 19 November 2013 shall, for the purposes of determining
voting entitlements at the Meeting, be taken to be held by the persons registered as holding the Shares at that time. Accordingly,
share transfers registered after that time will be disregarded in determining entitlements to attend and vote at the Meeting.

CORPORATE REPRESENTATIVE

A body corporate may appoint an individual as its representative to attend and vote at the Meeting and exercise any other
powers the body corporate can exercise at the Meeting. The appointment may be a standing one. The representative should
bring to the Meeting evidence of his or her appointment, including any authority under which the appointment is signed, unless
it has previously been given to the Company.

Dated 11 October 2013
By order of the Board
Mr Keith Bakker
Company Secretary
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Explanatory Memorandum Lycopodium

Lycopodium Limited ABN 83 098 556 159

This Explanatory Memorandum has been prepared for the information of Shareholders in connection with the business to be
conducted at the Annual General Meeting of the Company to be held at Fraser Suites Perth, 10 Adelaide Terrace, East Perth,
Western Australia on Thursday, 21 November 2013 at 10.00 a.m. (AWST).

All of the Resolutions to be considered at the Meeting are ordinary resolutions. Ordinary resolutions require a simple majority of votes
cast by shareholders entitled to vote on the resolution. This Explanatory Memorandum is an important document and should be read
carefully by all Shareholders.

This Explanatory Memorandum should be read in conjunction with the Notice preceding this Explanatory Memorandum. Capitalised
terms in this Explanatory Memorandum are defined in the glossary to this document.

1. Financial, Directors’ and Auditor’s Reports

The Corporations Act requires the Financial Report (which includes the Financial Statements and Directors’ Declaration),
Directors’ Report and Auditor’s Report to be laid before the Meeting.

There is no requirement under the Corporations Act or the Constitution for Shareholders to approve these reports. However the
Chairman will allow a reasonable opportunity for Shareholders as a whole to ask questions or make comments on the management
of the Company. Copies of the Financial Report, Directors’ Report and Auditor’s Report for the financial year ended 30 June 2013
are available on the company’s website at www.lycopodium.com.au or by contacting the Company on telephone number

+61 8 6210 5222.

The Chairman will also allow a reasonable opportunity for Shareholders as a whole to ask the Company’s auditor questions
relevant to:

e the preparation and content of the Auditor’s Report;

e the conduct of the audit;

e accounting policies adopted by the Company in relation to the preparation of the financial statements; and
e the independence of the auditor in relation to the conduct of the audit.

In addition to asking questions at the Meeting, Shareholders entitled to cast a vote at the Meeting may submit a written question to
the Company’s auditor if the question is relevant to:

e the content of the Auditor’s Report to be considered at the Meeting; or
e the conduct of the audit of the Financial Report to be considered at the Meeting.
Written questions must be submitted no later than 14 November 2013 to:

Mr Keith Bakker
Company Secretary
Lycopodium Limited
Level 5

1 Adelaide Terrace
East Perth WA 6004

2. Resolution 1 - Remuneration Report

The Directors’ Report for the year ended 30 June 2013, which is on pages 1-15 of the Company’s 2013 Annual Report, contains a
Remuneration Report. The Remuneration Report sets out the remuneration policy for the consolidated entity comprising the
Company and its controlled entities, and reports on the remuneration arrangements in place for the Key Management Personnel of
the consolidated entity. Shareholders attending the Meeting will be given a reasonable opportunity to ask questions about, or make
comments on, the Remuneration Report. The Company’s 2013 Annual Report is available on the Company’s website at
www.lycopodium.com.au

Pursuant to Section 250R(2) of the Corporations Act, the Company is required to put the Remuneration Report to the vote of
Shareholders. The vote on the resolution is advisory only and does not bind the Directors or the Company. However, the
Corporations Act provides that if the resolution receives a “no” vote of 25% or more of votes cast at the Meeting, the Company’s
subsequent Remuneration Report must explain the Board’s proposed action in response or, if the Board does not propose any
action, the Board’s reasons for not making any changes. The Board will take the outcome of the resolution into account when
reviewing the remuneration practices and policies of the Company.

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 1 by or on behalf of any member of the Key Management Personnel of
the Company or consolidated entity details of whose remuneration is included in the Remuneration Report, or a Closely Related
Party of such member. However, the Company will not disregard any votes cast on Resolution1 by such person if:

e the person is acting as proxy and the proxy form appointing the person as proxy specifies how the proxy is to vote on the
Resolution, and the vote is not cast on behalf of a person who is otherwise excluded from voting on the Resolution as
described above; or

e the person is the Chairman of the Meeting voting an undirected proxy and the appointment expressly authorises the
Chairman to exercise the proxy even though Resolution 1 is connected with the remuneration of the Key Management
personnel of the Company or consolidated entity.

If you are a member of the Key Management Personnel of the Company or a Closely Related Party of such person (or are acting
on behalf of any such person) and purport to cast a vote (other than as permitted in the manner set out above), that vote will be
disregarded by the Company (as indicated above).

Recommendation
The Directors unanimously recommend that Shareholders vote in favour of Resolution 1.

3. Resolution 2 - Re-election of Mr Laurie Marshall as Director

Article 6.3(c) of the Constitution requires that one third of the Directors (excluding the Managing Director) must retire at each
Annual General Meeting (rounded down to the nearest whole number).

Article 6.3(e) of the Constitution provides that a Director who retires under Article 6.3(c) is eligible for re-election. Pursuant to these
Articles, Mr Marshall will retire by rotation and seek re-election.

A brief resume of Mr Marshall is contained in the Company’s 2013 Annual Report.
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Explanatory Memorandum (ontinued)

Lycopodium Limited ABN 83 098 556 159

Recommendation

The Board believes that Mr Marshall has performed the duties and responsibilities of a director diligently and professionally,
in the best interests of all Shareholders. Accordingly, the Directors (other than Mr Marshall) recommend that Shareholders vote in
favour of re-electing Mr Marshall.

4. Resolution 3 - Appointment of Grant Thornton as Auditor of the Company

Following a competitive tender of external audit services, the Board selected Grant Thornton as the proposed new auditor
of the Company.

PricewaterhouseCoopers, the Company’s auditor since its listing, has advised the Company that it has applied to the
Australian Securities and Investments Commission (ASIC) for consent to resign as auditor of the Company with effect from
the close of the Meeting. The consent of ASIC is required under the Corporations Act for PricewaterhouseCoopers to
resign as auditor. If ASIC does not grant its consent to the resignation, PricewaterhouseCoopers will continue to hold office
as the Company’s auditor.

The Corporations Act requires the Company to obtain the approval of Shareholders for the appointment of Grant Thornton
as the new auditor of the Company.

In accordance with section 328B of the Corporations Act, Accede Pty Ltd, as a member of the Company has nominated

Grant Thornton for appointment as auditor of the Company. A copy of the nomination is attached as Annexure A to this
Notice. Grant Thornton has consented to the appointment and, as at the date of this Notice, has not withdrawn its consent.

Subject to the consent of ASIC being received and the approval of Shareholders being obtained, the appointment of Grant
Thornton as auditor of the Company will become effective from the close of the Meeting.

Recommendation

The Directors unanimously recommend that Shareholders vote in favour of the appointment of Grant Thornton as auditor of
the Company.

5. Action to be taken by Shareholders
Shareholders should read this Explanatory Memorandum carefully before deciding how to vote on the Resolutions.

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint a representative

(a “proxy”) to vote in their place. All Shareholders are invited and encouraged to attend the Meeting or, if they are unable to
attend in person, sign and return the Proxy Form to the Company in accordance with the instructions provided. Lodgement
of a Proxy Form will not preclude a Shareholder from attending and voting at the Meeting in person.

6. Glossary
The following terms and abbreviations used in this Explanatory Memorandum have the following meanings:

ASX ASX Limited.

AWST Australian Western Standard Time.
Corporations Act Corporations Act 2001 (Cth).

Board the board of directors of the Company.

Closely Related Party

Company

Constitution

Director

Explanatory Memorandum
Key Management Personnel
Meeting

Notice

Proxy Form

Resolution

Share

Shareholder

means in relation to a member of the Key Management Personnel of the Company:

e aspouse or child of the member;

e achild of the member’s spouse;

e adependent of the member or of the member’s spouse’

e 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 Company;

e acompany the member controls; or

e a person prescribed by the Corporations Regulations 2001 (Cth).

Lycopodium Limited (ABN 098 556 159).

the Company’s Constitution.

a director of the Company.

the explanatory memorandum to this Notice.

has the meaning given to it in section 9 of the Corporations Act.

the annual general meeting of Shareholders convened by this Notice.

this notice convening the Meeting.

the proxy form which accompanies this Notice.

a resolution contained in this Notice.

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

the holder of a Share in the Company.
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Proxy Form Lycopodium

Lycopodium Limited ABN 83 098 556 159

The Company Secretary, Lycopodium Limited
For information on completing and returning this proxy form please see instructions overleaf.
Shareholder details

Step 1: Appoint a proxy to vote on your behalf

I/We being a Shareholder/s of Lycopodium Limited (Company) and entitled to attend and vote at the annual general meeting of the Company
to be held at Fraser Suites Perth, 10 Adelaide Terrace, East Perth, Western Australia on Thursday, 21 November 2013 at 10.00 a.m. (AWST)
and at any adjournment or postponement of that meeting (Meeting) hereby appoint

the Chairman of the Meeting  OR Write here the name of the

(mark box with an ‘X’) person you are appointing if this
person is someone other than the
Chairman of the Meeting

or 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, as the proxy sees fit) at the Meeting. Where I/we have appointed the Chairman of the Meeting as my/our proxy (or the Chairman
becomes my/our proxy by default), and I/we have not directed the proxy how to vote on Resolution 1 (Remuneration Report) in Step 2
below, I/we expressly authorise the Chairman to exercise my/our proxy on Resolution 1 even though Resolution 1 is connected with the
remuneration of key management personnel of the Company.

Step 2: Items of business

I/we direct that my/our proxy vote in the following manner (please mark relevant boxes with an ‘X’ to indicate your directions):
Ordinary Business

For Against Abstain
Resolution 1 Remuneration Report O O O
Resolution2  Re-election of Mr Laurie Marshall as Director O O O
Resolution 3 Appointment of Grant Thornton as Auditor of the Company O O O

Important for remuneration resolution (Resolution 1): Undirected proxies received by the Chairman will be voted in favour of each
Resolution. If you have appointed the Chairman of the Meeting as your proxy (or the Chairman becomes your proxy by default), you can
direct the Chairman of the Meeting to vote for, against or abstain from voting on, Resolution 1 (Remuneration Report) by marking the relevant
box opposite Resolution 1. Note that under Step 1, if the Chairman of the Meeting is your proxy and you do not mark any of the boxes
opposite Resolution 1, you have expressly authorised the Chairman of the Meeting to exercise your proxy on Resolution 1.

* Please note that if you have appointed a proxy and mark the ABSTAIN box for a Resolution, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

Appointment of a second proxy (see instructions on next page)

If you wish to appoint a second proxy, state the % of your voting rights or the number of shares
applicable to the proxy appointed by this form

Please sign here

This section must be signed in accordance with the instructions overleaf to enable your voting instructions to be implemented.
Authorised signature/s

This section must be signed in accordance with the instructions overleaf to enable your voting instructions to be implemented.
Individual or Shareholder 1 Shareholder 2 Shareholder 3

Sole Director and Director Director/Company Secretary
Sole Company Secretary
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Proxy Form Lycopodium

Lycopodium Limited ABN 83 098 556 159

HOW TO COMPLETE THIS PROXY FORM

Your name and address

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

Appointment of a proxy

If you wish to appoint the Chairman of the Meeting as your proxy, mark the box. If the person you wish to appoint as your proxy is someone
other than the Chairman of the Meeting, please write the name of that person. If you leave this section blank, or your named proxy does not
attend the Meeting, the Chairman of the Meeting will be your proxy. A proxy may, but need not be, a Shareholder of the Company.

Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies to attend the Meeting and vote on a poll. If you wish to appoint a second proxy, an
additional proxy form will be supplied by the Company on request or you may photocopy this form.

To appoint a second proxy you must on each Proxy Form state (in the appropriate box) the percentage of your voting rights or the number
of shares which are the subject of the relevant proxy. If both forms do not specify that percentage or the number of shares, each proxy may
exercise half your votes. Fractions will be disregarded.

Votes on Resolutions

You may direct your proxy how to vote by placing a mark in one of the boxes opposite each Resolution. If you mark more than one box on

a Resolution your vote on that Resolution will be invalid. All your Shareholding will be voted in accordance with such a direction unless you
indicate only a portion of voting rights are to be voted on any Resolution by inserting the percentage or number of Shares you wish to vote
in the appropriate box or boxes. The sum of the votes cast must not exceed your voting entitlement or 100%. If you do not mark any of the
boxes on a given Resolution, your proxy may vote as he or she chooses.

If you direct your proxy how to vote validly in accordance with these instructions and your proxy fails to either attend the Meeting or vote
on any directed Resolution, the Chairman of the Meeting is taken to have been appointed as the proxy for the purposes of voting on that
resolution at the Meeting and must vote in accordance with your proxy.

Voting restrictions apply to Key Management Personnel

If you intend to appoint a member of the Key Management Personnel of Lycopodium Limited (other than the Chairman of the meeting) or one
of their Closely Related Parties, that person will not be able to vote as your proxy on Resolution 1 (Remuneration Report) unless you direct
them how to vote.

If you appoint the Chairman of the Meeting as your proxy or the Chairman of the Meeting becomes your proxy by default and you do not
mark a voting box for Resolution 1, then by signing and returning this Proxy Form you will be expressly authorising the Chairman of the
Meeting to exercise the proxy in respect of the relevant Resolution even though the Resolution is concerned with the remuneration of the Key
Management Personnel. The Chairman of the Meeting intends to vote all available proxies in favour of each Resolution.

You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name all of the holders must sign.
Power of Attorney: if signed under a Power of Attorney, you must have already lodged it with the registry, or alternatively, attach a

certified photocopy of the Power of Attorney to this Proxy Form when you return it.

Companies: a Director can sign jointly with another Director or a Company Secretary. A sole Director who is also a sole
Company Secretary can also sign. Please indicate the office held by signing in the appropriate space.

If a representative of a corporate Shareholder or proxy is to attend the Meeting you will need to provide the appropriate ‘Certificate of
Appointment of Representative’ prior to admission. A form of the certificate may be obtained from the Company’s Share Registry.
Return of Proxy Forms

Proxy Forms (and the power of attorney or other authority, if any, under which the Proxy Form is signed) or a copy or facsimile which appears
on its face to be an authentic copy of the Proxy Form (and the power of attorney or other authority) must be received at the address given
below not less than 48 hours prior to the time of commencement of the Meeting, being no later than 10.00 a.m. (AWST) on Tuesday,

19 November 2013. Any Proxy Form received after that time will not be effective for the scheduled meeting.

Facsimile: +61 8 6210 5201 Post/Delivery: 1 Adelaide Terrace, EAST PERTH, WA, 6004. Email: limited@lycopodium.com.au

Lycopodium Limited Notice of Annual General Meeting 2013 | 7



Annexure A Lmiu“

Accede Pty Lid
15 Rookwood St
Mount Lawley WA &O50

Company Secretary
Lycopodium Limited

Level 5, 1 Adelaide Terrace
East Perth, WA 6004

20 5eptember 2013

Dear Sir,
MNOMINATION OF AUDITOR

In accordance with section 3286 of the Corporations Act 2001 (Cth), Accede Py Ltd, being 2 member
of Lycopodium Limited ["Company”), hereby nominates Grant Thornton for appaintment as audivar
of the Company at the 2013 annual general meeting of the Company.

Yours faithfully

/ aurie tarshall
L+ Director
Accede Py Ltd

il

Margaret Marshall
Director
Accede Py Ltd
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