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AJ LUCAS GROUP LIMITED
(ABN 12 060 309 104)
(Company)

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting (AGM or Meeting) of the Company is to be held as set out
below.

DETAILS OF MEETING

Date: 29 November 2018
Time: 10:30am (Sydney time)
Address: The Portside Centre

Level 5, Symantec House
207 Kent Street
Sydney NSW 2000

Members unable to attend the AGM are invited to vote by proxy on the resolutions to be considered at the
meeting.

An Explanatory Statement and instructions on how to vote (including how to vote by proxy) are set out in
this Notice of AGM.

ORDINARY BUSINESS
Financial statements and reports

To receive and consider the consolidated financial statements of the Company and its controlled entities
and the reports of the directors and the auditor for the year ended 30 June 2018.

Shareholders can access a copy of the reports from the Company’s website www.lucas.com.au.

Please note that there is no vote on this item.

Resolution 1: Adoption of the Remuneration Report
To consider and, if thought fit, pass the following non-binding resolution as an ordinary resolution:

“That the Remuneration Report, which forms part of the Directors’ Report of the Company for the
financial year ended 30 June 2018, be adopted.”

The vote on Resolution 1 is advisory only and does not bind the directors or the Company.

Resolution 2: Re-election of director

To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That John O’Neill, having retired by rotation in accordance with clause 10.2 of the Company’s
constitution and, being eligible, having offered himself for re-election, be re-elected a director of
the Company.”

Resolution 3: Re-election of director

To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That lan Meares, having retired by rotation in accordance with clause 10.2 of the Company’s

constitution and, being eligible, having offered himself for re-election, be re-elected a director of
the Company.”
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Resolution 4: Amendments to Constitution of the Company

To consider and, if thought fit, pass the following resolution as a special resolution:
“That, for the purpose of Section 136(2) of the Corporations Act and for all other purposes,
approval is given for the Company to amend the Constitution with immediate effect as set out in
the Explanatory Statement.”

Resolution 5: Further Amendment of Constitution of the Company to facilitate dual listing

To consider and, if thought fit, pass the following resolution as a special resolution:
“That, subject to the Board determining to admit the Company’s Shares to trading on either the
Alternative Investments Market (“AIM’); or the Standard segment of the Main Market; of the
London Stock Exchange Plc. and conditional on the Company’s Shares being admitted to trading,

the Constitution of the Company be amended as described in the Explanatory Statement which
accompanies and forms part of this Notice of Meeting.”

Resolution 6: Increase in Directors’ fees
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That, for the purposes of Listing Rule 10.17, clause 10.7 of the Company’s Constitution and for

all other purposes, the maximum yearly aggregate sum payable for fees to non-executive
directors of the Company is increased by $150,000 from $750,000 to $900,000.”

By Order of the Board

Marcin Swierkowski
Company Secretary

Date: 26 October 2018
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Voting exclusion on Resolution 1

As required by the Corporations Act 2001 (Corporations Act), no member of the Company’s key
management personnel (KMP), details of whose remuneration are included in the Remuneration Report, or
a closely related party of any KMP, may vote in any capacity (e.g. as a shareholder, proxy or corporate
representative) on Resolution 1 unless:

e the person votes as a proxy appointed by writing that specifies how the person is to vote on the
proposed resolution; and

e the vote is not cast on behalf of any such member or closely related party of any such member.

KMP are those persons having authority and responsibility for planning, directing and controlling the
activities of the Company, whether directly or indirectly. Members of KMP include the Company’s Directors
and certain senior executives.

The prohibition in the Corporations Act on members of KMP or a closely related party of any KMP voting
does not apply to the Chairman of the Meeting as proxy for a member entitled to vote where the proxy
appointment expressly authorises the Chairman of the Meeting to vote in that capacity on Resolution 1 (see
page 3 for further information).

If a member of KMP or a closely related party of any KMP (or any person acting on behalf of any such
person) purports to cast a vote that will be disregarded by the Company (as indicated above), that person
may be liable for an offence for breach of voting restrictions that apply under the Corporations Act.
Voting exclusion on Resolution 6
The Company will disregard any votes cast on Resolution 6 by or on behalf of:

e Directors or their associates; and

e Key KMP and their closely related parties

However, the Company will not disregard any votes cast on Resolution 6 by such persons if:

e itis cast by a person as proxy for a person who is entitled to vote, in accordance with the directions
on the proxy form; or

e itis 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.

The prohibition in the Corporations Act on members of KMP or a closely related party of any KMP voting
does not apply to the Chairman of the Meeting as proxy for a member entitled to vote where the proxy
appointment expressly authorises the Chairman of the Meeting to vote in that capacity on Resolution 5 (see
page 5 for further information).

If a member of KMP or a closely related party of any KMP (or any person acting on behalf of any such
person) purports to cast a vote that will be disregarded by the Company (as indicated above), that person
may be liable for an offence for breach of voting restrictions that apply under the Corporations Act.
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NOTES AND VOTING INSTRUCTIONS

ACCOMPANYING DOCUMENTS - IMPORTANT

The following documents accompany this notice:

(a) Explanatory Statement in relation to the resolutions to be considered;

(b) a Proxy Form;

(c) the 2018 Annual Report (for those Shareholders who have specifically requested it);

(d) Lost Holder letter (for holders who are flagged as return mail); and

(e) Go Online election form. (for holders who have not elected to receive communications online)
The Explanatory Statement forms part of this Notice of Meeting.

The background and reasons behind the resolutions to be considered are more fully set out in the
Explanatory Statement. Members should read the Explanatory Statement in full and carefully consider its
contents.

HOW TO VOTE

Members can vote in one of two ways

1. By attending the AGM and voting in person or by attorney or, in the case of corporate members, by
corporate representative; or

2. By appointing a proxy to attend the AGM and vote on their behalf by:
- Using the proxy form enclosed with this Notice of AGM; or
- Recording their proxy voting instructions on the internet at www.investorvote.com.au. To
access this facility, members will need their holder identification number (HIN) or security

holder reference number (SRN) and postcode which are printed on the proxy form enclosed
with this Notice of AGM.

Voting in person or by Attorney
Members are asked to arrive at the venue from 10.00am to allow for registration for the AGM.

To help facilitate registration, please bring the proxy form enclosed with this Notice of AGM. An individual
attending the AGM as corporate representative must present satisfactory evidence of his or her
appointment to attend on the company’s behalf, unless previously lodged with the Company or the
Company’s Share Registry (the Share Registry). Attorneys should bring with them original or certified
copies of the Power of Attorney under which they have been authorised to attend and vote at the AGM,
unless previously lodged with the Company or the Share Registry.

Voting by Proxy

. A member entitled to attend and vote is entitled to appoint a proxy or, if the member is entitled to
cast two or more votes at the meeting, appoint not more than two proxies and may specify the
proportion or number of votes each proxy is appointed to exercise. Each proxy will have the right
to vote and to speak at the AGM.

. Where a member appoints two proxies or attorneys to vote at the AGM and the authority of one is
not conditional on the other failing to attend or vote, the following rules apply:
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- the appointment is of no effect and the proxy or attorney may not vote unless each proxy or
attorney, as the case may be, is appointed to represent a specified proportion of the member’s
voting rights;

- on a show of hands, neither proxy or attorney may vote; and

- on a poll, each proxy or attorney may only exercise the voting rights the proxy or attorney

represents.
. A proxy, attorney or representative may be a member of the Company but does not have to be a
member.
. A proxy form appointing a proxy or a document appointing an attorney may direct the manner in

which the proxy or attorney is to vote in respect of a particular resolution and, where the form or
document so provides, the proxy or attorney is not entitled to vote on the proposed resolution
except as directed in the form or document.

. Members who complete and return their proxy form but do not nominate the identity of the proxy
will be taken to have appointed the Chairman of the Meeting as their proxy to vote on their behalf. If
a proxy form is returned but the nominated proxy does not attend the AGM, the Chairman of the
Meeting will act in place of the nominated proxy. In each case, the Chairman of the Meeting will
vote in accordance with any voting directions specified by the member in the proxy form or, where
the member does not specify any voting instruction in the proxy form for an item of business, in
accordance with the voting intentions of the Chairman of the Meeting in respect of undirected
proxies set out below.

. If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on each
resolution by marking either “For”, “Against” or “Abstain” on the proxy form for each of those items
of business.

Undirected Proxies

3 If a member entitled to vote appoints the Chairman of the Meeting as its proxy and the member
does not direct the Chairman of the Meeting how to vote on Resolution 1, the member may
authorise the Chairman of the meeting in respect of that item to exercise the proxy notwithstanding
that resolution is connected directly or indirectly with the remuneration of a member of the
Company’s key management personnel. Further details are contained on the proxy form distributed
with the Notice of AGM.

. Where the Chairman of the Meeting is appointed as proxy for a member entitled to vote, the
Chairman of the meeting will (where authorised) vote all undirected proxies IN FAVOUR of all the
proposed resolutions to be considered at the AGM. Accordingly, if you appoint the Chairman of the
Meeting as your proxy and wish to vote differently to how the Chairman of the Meeting intends to
vote on any of the resolutions, you must mark “For”, “Against” or “Abstain” on the proxy form in

relation to the relevant item of business.
Lodgement of Proxy Forms
The proxy’s appointment and, if applicable, the authority appointing an attorney, must be sent by post or
fax to the Company’s registered office or to the address or fax number of the Company’s Registry, set out

below:

(a) By mail to: Share Registry — Computershare Investor Services Pty Ltd, GPO Box 242, Melbourne,
VIC 3001 Australia;

(b) By facsimile to: 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia);
(c) By mail to: The Company’s office at PO Box 538, North Sydney NSW 2059;

(d) Vote online: Shareholders can also cast their votes online at www.investorvote.com.au and follow
the prompts. To use this facility, you will need your holder number (SRN or HIN), postcode and
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control number as shown on the Proxy Form. You will have been taken to have signed the Proxy
Form if you lodge it in accordance with the instructions on the website; and

(e) Custodian voting: for Intermediary Online subscribers only (custodians), please visit
www.intermediaryonline.com to submit your voting intentions,

so that they are received by no later than 10.30am (Sydney time) on Tuesday, 27 November 2018.
Proxy forms or proxy voting instructions received after this time will be invalid.

The proxy form must be signed by the member or the member’s attorney. Proxies given by corporations
must be executed in accordance with the Corporations Act.

Where the appointment of a proxy is signed by the appointer’s attorney, a certified copy of the power of
attorney or the power itself must be received by the Share Registry at either the postal addresses listed
above or by fax before 10.00am (Sydney time) on Tuesday, 27 November 2018. If faxed, the power of
attorney must be certified.

Entitlement to Vote

The Board has determined that, for the purposes of the AGM (including voting at the AGM), members are
those persons who are registered holders of fully paid ordinary shares (Shares) in the Company
(Shareholders) at 7:00pm (AEST) on Tuesday, 27 November 2018. Members entitled to vote are referred
to the ‘Voting exclusion’ note in relation to Resolution 1 for the adoption of the Remuneration Report and
Resolution 6 for the Increase in Directors’ fees.
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EXPLANATORY STATEMENT

This Explanatory Statement forms part of the Notice of Meeting convening the Annual General Meeting
(AGM or Meeting) of Shareholders to be held on 29 November 2018 and is to assist Shareholders in
understanding the background to the resolutions.

Financial Statements and Reports

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

There is no requirement either in the Corporations Act or in the Company’s Constitution for members to
approve the Financial Report, the Directors’ Report or the Auditor's Report.

Members will have a reasonable opportunity at the meeting to ask questions and make comments on these
Reports and on the business and operations of the Company. Members will also be given a reasonable
opportunity to ask the auditor questions about the Auditor’'s Report and the conduct of the audit of the
Financial Report.

Resolution 1: Adoption of the Remuneration Report

The Directors’ Report for the year ended 30 June 2018 contains a Remuneration Report which sets out the
policy for the remuneration of the directors and specified executives of the Company and its consolidated
group. The Remuneration Report is set out on pages 28 to 32 of the Company’s 2018 Annual Report.

In accordance with section 250R(2) of the Corporations Act, a resolution that the Remuneration Report be
adopted must be put to vote at the Company’s AGM. The vote on Resolution 1 is advisory only and does
not bind the directors or the Company.

Members attending the meeting will be given a reasonable opportunity to ask questions about, and make
comments on, the Remuneration Report. The 2018 Annual Report is available on the Company’s website,
www.lucas.com.au.

Resolution 2: Re-election of John O’Neil as a Director

Mr O’Neill was first appointed a director of the Company in June 2015. He is the Chairman of the
Company’s Audit and Risk Committee.

Under the Company’s constitution, at the annual general meeting one third of the directors (excluding the
Managing Director and any Directors appointed during the year either to fill a casual vacancy or as an
addition to the existing Directors), or the nearest whole number thereto, must retire from office. In
accordance with this requirement Mr O’Neill now retires from the Board and offers himself for re-election.

Mr O’Neill has over 25 years’ experience in the upstream oil and gas industry, and was formally Non-
Executive Chairman of Pangaea Resources, a private unconventional oil and gas company. In addition, he
was previously Chief Executive Officer of the Australian Petroleum Fund, which held a portfolio of
exploration and producing oil and gas assets and a pipeline.

Mr O’Neill also has extensive experience in accounting and finance, having commenced his career as a
chartered accountant with Coopers & Lybrand (now known as PriceWaterhouseCoopers) and Ernst &
Whinney (now known as Ernst and Young) in Sydney and London. He also holds a Bachelor of Business
degree and is a Fellow of the Australian Institute of Chartered Accountants and a Fellow of the Australian
Institute of Company Directors.
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Resolution 3: Re-election of lan Meares as a Director

Mr Meares was appointed as director of the Company in June 2013. He is currently the Chairman of the
Company’s Human Resources and Nominations Committee.

Under the Company’s constitution, at the annual general meeting one third of the directors (excluding the
Managing Director and any Directors appointed during the year either to fill a casual vacancy or as an
addition to the existing Directors), or the nearest whole number thereto, must retire from office. In
accordance with this requirement Mr Meares now retires from the Board and offers himself for re-election.

Mr Meares has many years of experience in the global civil infrastructure, mining and energy industries. He
brings a deep knowledge of the management and control of complex engineering projects as well as a wide
network of industry contacts.

Previous roles include Executive Director, Engineering and Infrastructure, with Brookfield Multiplex where
he had responsibility for delivery of large scale infrastructure projects throughout Australia, responsibility for
mine infrastructure delivery at Leighton Contractors, Group Manager Business Development at Clough
Limited and Managing Director of Bechtel Australia.

Mr Meares holds a Bachelor of Civil Engineering (Honours), a Master degree in Engineering Science and a
Master of Business administration. He is also a member of the Australian Institute of Company Directors.

Resolution 4: Amendments to Constitution of the Company

Shareholder approval is being sought for the adoption of a number of changes to the existing constitution of
the Company. If the resolution to approve the adoption of amendments proposed is passed, the new
Constitution will be effective from the close of the AGM.

Section 136(2) of the Corporation Act provides that the Company may only amend its constitution by
special resolution. As such this resolution will only be passed if at least 75% of the votes cast by
shareholders entitled to vote on this resolution are cast in favour of Resolution 4.

The current Constitution has been in place since the Company Initial listing on the ASX in 1999, with only a
minor adjustment to clause 23.1(b)(ii) being approved at the AGM in 2001. A review of the current
Constitution has been conducted, as a result of which the Board considers that the Constitution should be
brought up to date with the current provisions of the Corporations Act and the Listing Rules of the ASX
Limited (ASX). In addition, the Board considers that a number of provisions in the current Constitution
should be amended to bring the Constitution into line with current market practice for ASX companies.

Shareholders are advised to familiarise themselves with the changes proposed, which are detailed in a
marked-up version of the Constitution which is available for review at the Company’s website
www.lucas.com.au. A copy of the amended constitution can also be sent to Shareholders upon request to
the Company Secretary by calling 07 3363 7333.

The table below sets out a summary of the key material changes and the provisions of the Company’s
constitution which are proposed to be amended by Resolution 4.

Amendment proposed by Resolution 4 Amended rule of
constitution

To add a new rule in the Company’s constitution regarding New rule 5.8
Forfeiture of Shares to provide for the cancellation of forfeited
shares which is consistent with section 258D of the Corporations
Act.

To add a new rule in the Company’s constitution regarding Closure | New rule 7
of the Company’s register at the Boards discretion subject to the
Corporations Act and ASX Listing Rules.
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Amendment proposed by Resolution 4 Amended rule of
constitution

To add a new rule 11 on the Company’s constitution which gives New rule 11
the Company the ability to sell non-marketable parcel of minority
holders in accordance with AS Listing Rule 15.13.

Various legislative references are updated to reflect that certain Various
legislation such as Corporations Law and SCH Business Rules
have since been repealed and replaced with new legislation, and
any consequential changes.

Resolution 5: Further Amendment of Constitution of the Company to facilitate dual
listing

The Company is seeking shareholder approval to amend the constitution to remove constraints on potential
future sources of capital. Whilst no decision has been made to admit its Shares to trading on a market of
the London stock exchange Plc, the Company seeks Shareholder approval to amend its constitution to
ensure its constitution complies with the Alternative Investment Market (“AIM”) Rules for Companies and
the rules applicable to the standard listing segment on the main market of the London Stock Exchange Plc
(“LSE”) should the Board make a decision in the future to admit its Shares to trading on either market.

Section 136(2) of the Corporation Act provides that the Company may only amend its constitution by
special resolution. As such this resolution will only be passed if at least 75% of the votes cast by
shareholders entitled to vote on this resolution are cast in favour of Resolution 5.

In order to be admitted to trading on AIM or the Standard listing on the main market, the Company’s shares
must be eligible for electronic settlement. The main electronic settlement system in the UK is CREST,
operated by Euroclear UK & Ireland Limited (‘CREST”). CREST is an electronic, paperless share transfer
and settlement system, which allows shares and other securities (including depositary interests) to be held,
transferred or settled in electronic rather than paper form. The equivalent system in Australia is called
“CHESS”. However, as the Company is incorporated in Australia, its shares cannot be directly held,
transferred or settled through CREST. As a result, it will be necessary for the shares to be held in CREST
in the form of Depositary Interests (“DI's”).

The Company, through its depositary, will have a facility whereby DI's, representing shares, will be issued
by the depositary in electronic form within the CREST system. The depositary will hold Shares in certified
form on trust for shareholders and it will issue uncertified DI's (on a one-for-one basis) representing those
underlying shares. The relevant shareholders will retain the beneficial interest in the ordinary shares held
through DI’s facility and voting rights, dividends or any other rights relating to those Shares will be passed
on by the depositary to shareholders in accordance with the terms of the depositary arrangements. Shares
can then be traded, and settlement can be affected in the form of DI's within the CREST system, in the
same way as any other CREST security.

The Company intends for the DI’s to be created and issued into CREST with effect from admission of the
Company’s shares to trading on either the AIM or LSE. The registrar will keep a register in the UK which
shows full details of the DI's holders, just like the register of members in relation to the Company’s shares.

Resolution 5 is expressed to be subject to the Board determining in the future to list its Shares on AIM or
LSE and the Company being admitted to AIM or the standard listing segment on the main market of the
London Stock Exchange Plc. Unless the Company is admitted, Resolution 5 will not have effect.

In order for the Company’s constitution to be appropriate for admission for a dual listing on either the AIM
or LSE, amendments will need to be made to the Company’s constitution. Shareholders are advised to
familiarise themselves with the changes proposed, which are detailed in a marked-up version of the
Constitution which is available for review at the Company’s website www.lucas.com.au. A copy of the
amended constitution can also be sent to Shareholders upon request to the Company Secretary by calling
07 3363 7333.

9|Page



The table below sets out a summary of the key material changes and the provisions of the Company’s
constitution which are proposed to be amended by Resolution 5.

Amendment proposed by Resolution 5 Amended rule of
constitution

For so long as the Company Shares are admitted for trading on New rule 32
AIM, a new rule in the Company’s constitution is required such that:

(i) any person:
a. who becomes or ceases to directly or indirectly
reach or exceed or falls below 3% threshold as a
shareholder or through their direct or indirect
holding of Qualifying Financial Instrument; or
b. whose direct or indirect holdings increases or
decreases through any single percentage,

to notify the Company without delay and in any event
before the end of the second business day of which the
obligation to notify arises.

(i) the Company shall be required to keep a register of
substantial interests.

For so long as the Company Shares are admitted for trading on New rule 33
AIM, a new rule in the Company’s constitution is required such that
the Company may give to a shareholder or a person appearing to
be interested in a Share a Disclosure Notice requiring disclosure of
certain information regarding the person’s interest in the Company’s
Shares during the immediately preceding three year period.

Various minor terminology and administrative changes to reflect Various
that the Company’s Shares will be traded on AIM or the LSE and
the Company will be subject to the AIM Rules, UK Listing Rules and
CREST for Companies.

Resolution 6: Increase in Directors’ fees

In accordance with ASX Listing Rule 10.17, the Company is seeking shareholder approval to increase the
maximum annual aggregate amount of remuneration that is able to be paid to Non-Executive Directors
under the Company’s constitution by $150,000 from $750,000 to $900,000.

The current fee pool limit of $750,000 was approved by shareholders at the 2013 Annual General Meeting.
The remuneration of each director is detailed in the Company’s Remuneration Report.

The Company has not at any time within the preceding 3 years issued any securities to Non-Executive
Directors in accordance with ASX Rule 10.11 or 10.14.

Effective 1 July 2018 the Board benchmarked fees paid for acting as a Non-Executive Directors against a
selection of comparable peer companies as well as the average and medium Non-Executive Director
remuneration paid by the top 300 ASX listed companies. As a result of this review the level of Non-
Executive Director remuneration was altered and increased to $745,000 based on the current structure of
the Board and its committees.

Given the annual aggregate fees expected to be paid in 2019 will be approaching the fee pool limit, the
Board wishes to increase the fee pool by $150,000. The Board believes that the proposed increase to the
fee pool limit will enable it to:
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maintain an appropriate buffer to undertake orderly succession of Non-Executive Director
retirements and appointments, including during transitional periods and

maintain market competitiveness, by allowing future adjustments to Board and Committee fees
over the next few years.
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AJ Lucas Group Limited

ABN 12 060 309 104

Lodge your vote:
I:l Online:

www.investorvote.com.au

>4 By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(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 Australia) 1300 556 161
(outside Australia) +61 3 9415 4000

Proxy Form

This Document is printed on Greenhouse Friendly~ ENVI Laser Carbon Neutral Paper

=

Vote and view the annual report online

*Go to www.investorvote.com.au or scan the QR Code with your mobile device.
* Follow the instructions on the secure website to vote.

Control Number: 182322
SRN/HIN:

Your access information that you will need to vote:

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

2% For your vote to be effective it must be received by 10:30am (Sydney time) on Tuesday 27 November 2018

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 by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be.invalid on that item.

Voting a portion of your holding:. Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote:in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. 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
overleaf.

A proxy need not be a securityholder of the Company.

Signing Instructions for Postal Forms

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

Joint Holding: Where the holding is in more than one name, all of
the securityholders 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 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 another 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 Corporate
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 sheet of paper and
return with this form.

GO ONLINE TO VOTE, S
or turn over to complete the form

241958 0_COSMOS_Sample_Proxy/000001/00000L/i



Bl Proxy Form

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Please mark x to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of AJ Lucas Group Limited hereby appoint

the Chairman
of the Meeting —

2 & PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

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, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of AJ Lucas Group Limited to be held at The Portside
Centre, Level 5, Symantec House, 207 Kent Street, Sydney NSW 2000 at 10:30am (Sydney time) on Thursday 29 November 2018 and at any

adjournment or postponement of that Meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions; \Where.|/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our
proxy on Items 1 & 6 (except where |/we have indicated a different voting intention below) even though Items 1 & 6'is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct.the Chairman to vote for or against or abstain from
voting on Items 1 & 6 by marking the appropriate box in step 2 below.

STEP 2 Items of Business ﬁ PLEASE NOTE: If you mark the Abstain box for.an item, 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.

1. Adoption of Remuneration Report

2. Re-election of John O'Neill as a director

3. Re-election of lan Meares as a director

4. Amendments to Constitution of the Company

5. Further Amendment of Constitution of the Company to facilitate dual listing

6. Increase in Directors’ fees

X .

) O

A X2
< 3

QO‘ ?9

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

m Signatu re of Secu rityholder(s) This section must be completed.

Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary

Contact
Name

Director

Director/Company Secretary

Contact
Daytime / /
Telephone Date

B aL

Computershare =+
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