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FATFISH GROUP LIMITED 
ACN 004 080 460  

NOTICE OF ANNUAL GENERAL MEETING 

 

TIME:  4:30pm (AEST) 

DATE:  Tuesday, 31 May 2022 

PLACE:  Online Meeting 
 
Safety of our shareholders and staff is our paramount concern, and therefore, in line with 
State Government and ASIC recommendations during the COVID-19 pandemic, we will 
hold the AGM by way of live webinar. There will be no physical meeting and Shareholders 
will not be able to attend the AGM in person. 

Shareholders are strongly encouraged to lodge their completed proxy forms in accordance 
with the instructions in this Notice of Meeting.  

If you wish to attend the AGM online, you must email the Company Secretary, including 
details of your registered holding name and address, at jiahui@dwaccounting.com.au 

All resolutions will be decided by way of a Poll. Shareholders who request attendance at the 
AGM will be sent a link to join the AGM online.  

If you are unable to attend online, you may wish to email any questions you may have to 
jiahui@dwaccounting.com.au by 4:30pm AEDT on Friday, 27 May 2022.  

 

 

 

 

 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to 
how they should vote, they should seek advice from their professional adviser prior to 
voting. 

Should you wish to discuss the matters in this Notice of Meeting, please do not hesitate 
to contact the Company Secretary on +61 (3) 8611 5353. 
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IMPORTANT  INFORMATION 

TIME AND PLACE OF MEETING AND HOW TO VOTE 

VENUE 

The Annual General Meeting of the Shareholders to which this Notice of Meeting relates will 
be held by way of live webinar on Tuesday, 31 May 2022 at 4:30pm (AEST) 

YOUR VOTE IS IMPORTANT 

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

VOTING ELIGIBILITY 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Annual General Meeting are 
those who are registered Shareholders of the Company at 7:00pm (AEST) on 29 May 2022.  

VOTING IN PERSON 

To vote in person, attend the Annual General Meeting virtually on the date and at the 
place set out above.   

VOTING BY PROXY 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by: 

(a) post to Fatfish Group Limited, PO Box 253, Collins Street West, VIC 8007;  

(b) email to jiahui@dwaccounting.com.au, or  

(c) in person to Level 4, 91 William Street, Melbourne, C/- DW Accounting & Advisory 
Pty Ltd,  

so that it is received not later than 4:30pm (AEST) on 27 May 2022. 

Proxy Forms received later than this time will be invalid. 

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

 each member has a right to appoint a proxy; 

 the proxy need not be a member of the Company; and 
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 a member who is entitled to cast 2 or more votes may appoint 2 proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise. If 
the member appoints 2 proxies and the appointment does not specify the 
proportion or number of the member’s votes, then in accordance with section 
249X(3) of the Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that:  

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

 any directed proxies which are not voted will automatically default to the Chair, 
who must vote the proxies as directed. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may 
specify the way the proxy is to vote on a particular resolution and, if it does: 

 the proxy need not vote on a show of hands, but if the proxy does so, the proxy 
must vote that way (i.e. as directed);  

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

 if the proxy is the chair of the meeting at which the resolution is voted on – the proxy 
must vote on a poll, and must vote that way (i.e. as directed); and 

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

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

 an appointment of a proxy specifies the way the proxy is to vote on a particular 
resolution at a meeting of the Company's members;  

 the appointed proxy is not the chair of the meeting;  

 at the meeting, a poll is duly demanded on the resolution; and 

 either of the following applies: 

o the proxy is not recorded as attending the meeting; or 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been 
appointed as the proxy for the purposes of voting on the resolution at the meeting. F
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BUS INESS  O F  T H E  M E E T I N G 

AGENDA 

Financial Statements and Reports 

To receive and consider the annual financial report of the Company for the financial year ended 31 
December 2021 together with the declaration of the Directors, the Directors’ report, the 
Remuneration Report and the auditor’s report. 

The Company’s auditor will be in attendance at the Annual General Meeting and will be available to 
answer questions in relation to the financial report and the audit conducted for the year ended 31 
December 2021.  

Questions may be sent to the Company Secretary by email at jiahui@dwaccounting.com.au prior to 
the meeting by those shareholders who cannot attend the meeting in person.  

1 .  R E S O L U T IO N  1  –  A D O P T I O N  O F  R E M UN E R A T I O N  R E P O R T  

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as a non-binding resolution: 

“That, for the purposes of section 250R(2) of the Corporations Act and for all 
other purposes, approval is given for the adoption of the Remuneration 
Report as contained in the Company’s annual financial report for the 
financial year ended 31 December 2021.” 

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

Voting Prohibition Statement: 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the 
following persons: 

(a) a member of the Key Management Personnel, details of whose remuneration are 
included in the Remuneration Report; or  

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this Resolution as a 
proxy if the vote is not cast on behalf of a person described above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to 
vote on the Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this Resolution; and 

(ii) expressly authorises the Chair to exercise the proxy even if the Resolution is 
connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel for the Company, or if the Company is part 
of a consolidated entity, for the entity. 
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2 .  R E S O L U T IO N  2  –  RE - E L E C T IO N  O F  D I R E C T O R  –  M R  K I N  W A I  L A U  

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

“That, for the purpose of clause 13.3(a) of the Constitution, ASX Listing Rule 
14.4 and for all other purposes, Mr Kin Wai Lau, a Director who retires by 
rotation, and being eligible, is re-elected as a Director.” 

3 .  R E S O L U T IO N  3  –  R E - E L E C T I O N  O F  D I R E C T O R  –  M R  D O N A L D  H A N  L O W  

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

“That, for the purpose of clause 13.3(a) of the Constitution, ASX Listing Rule 
14.4 and for all other purposes, Mr Donald Han Low, a Director who retires by 
rotation, and being eligible, is re-elected as a Director.” 

4 .  R E S O L U T IO N  4  –  A P P R O V A L  O F  1 0 %  PL A C E M E N T  C A P A C IT Y    

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

“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval 
is given for the issue of Equity Securities totalling up to 10% of the issued capital 
of the Company at the time of issue, calculated in accordance with the 
formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions set 
out in the Explanatory Memorandum” 

5 .  R E S O L U T IO N  5  –  R A T I F I C AT I O N  O F  I S S U E  O F  C O N V ER T IB L E  N O T E S  
A N D  I S S U E  O F  M A X I M U M  UN D E R L Y I NG  S H A R E S  

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the prior issue of 8,000,000 Convertible Notes to the 
Noteholder (or its nominees), and the issue of up to 114,285,714 underlying 
Shares, on the terms and conditions set out in the Explanatory Memorandum.”  

Voting Exclusion Statement: 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of: 

(a) Arena Investors LP (being the Noteholder); or 

(b) an associate of Arena Investors L.P . 

However, this does not apply to a vote cast in favour of the Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, 
in accordance with directions given to the proxy or attorney to vote on the 
Resolution in that way; or 

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 
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(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity 
on behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the 
beneficiary is not excluded from voting, and is not an associate of a 
person excluded from voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 

6 .  R E S O L U T IO N  6  –  R A T I F I C AT I O N  O F  I S S U E  O F  E S T A B L I S H M E N T  F E E  
S H A R E S  

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

“That pursuant to and in accordance with Listing Rule 7.4 and for all other 
purposes, the Company is authorised to issue up to 17,142,857 Shares to the 
Noteholder or its nominees on the terms and conditions set out in the 
Explanatory Memorandum.” 

Voting Exclusion Statement: 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of: 

(a) Arena Investors L.P (being the Noteholder); or 

(b) an associate of the Arena Investors L.P (and/or their nominees). 

However, this does not apply to a vote cash in favour of the Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, 
in accordance with directions given to the proxy or attorney to vote on the 
Resolution in that way; or 

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity 
on behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the 
beneficiary is not excluded from voting, and is not an associate of a 
person excluded from voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 

 

DATED: 26 APRIL 2022 

BY ORDER OF THE BOARD 

 

MS JIAHUI LAN 
FATFISH GROUPLIMITED 
COMPANY SECRETARY 
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EXPLANATORY STATEMENT  

This Explanatory Statement has been prepared for the information of Shareholders in 
connection with the business to be conducted at the Annual General Meeting to be held 
via online webinar on Tuesday, 31 May 2022 at 4:30pm (AEST)The purpose of this Explanatory 
Statement is to provide information which the Directors believe to be material to 
Shareholders in deciding whether or not to pass the Resolutions in the Notice of Meeting. 

7 .  F I N A N C I A L  S T A T E M E N T S  A N D  R E P O R T S  

In accordance with the Constitution, the business of the Meeting will include receipt 
and consideration of the annual financial report of the Company for the financial 
year ended 31 December 2021 together with the declaration of the Directors, the 
Director’s report, the Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial 
report to Shareholders unless specifically requested to do so.  The Company’s 
annual financial report is available for download from the Company’s website at 
http://www.fatfish.co.  

8 .  R E S O L U T IO N  1  –  A D O P T I O N  O F  R E M UN E R A T I O N  R E P O R T  

8.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, a 
resolution that the remuneration report of the entity be adopted must be put to 
shareholders.  However, such a resolution is advisory only and does not bind the 
Directors or the Company.   

The Remuneration Report sets out the Company’s remuneration arrangements for 
the Directors and other key management personnel of the Company.  The 
Remuneration Report is part of the Directors’ report contained in the annual 
financial report of the Company for the financial year ending 31 December 2021. 

A reasonable opportunity will be provided for discussion of the Remuneration 
Report at the Annual General Meeting. 

8.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling of 
another meeting of shareholders to consider the appointment of directors of the 
company (Spill Resolution) if, at consecutive annual general meetings, at least 25% 
of the votes cast on a remuneration report resolution are voted against adoption of 
the remuneration report and at the first of those annual general meetings a Spill 
Resolution was not put to vote.  If required, the Spill Resolution must be put to vote 
at the second of those annual general meetings. 

If more than 50% of shareholders vote in favour of the Spill Resolution, the company 
must convene the extraordinary general meeting (Spill Meeting) within 90 days of 
the second annual general meeting. 

All of the directors of the company who were in office when the directors' report (as 
included in the Company’s annual financial report for the financial year ended 
immediately before the annual general meeting) was approved, other than the 
managing director of the company, will cease to hold office immediately before 
the end of the Spill Meeting but may stand for re-election at the Spill Meeting. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

  7 

Following the Spill Meeting those persons whose election or re-election as directors 
of the company is approved will be the directors of the company. 

8.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 
remuneration report considered at that annual general meeting were less than 
25%.  Accordingly, the Spill Resolution is not relevant for this Annual General 
Meeting. 

8.4 Proxy restrictions 

Shareholders appointing a proxy for Resolution 1 should note the following: 

If you appoint a member of the Key Management Personnel (other than the Chair) 
whose remuneration details are included in the Remuneration Report, or a Closely 
Related Party of such a member as your proxy; then 

You must direct your proxy how to vote on this Resolution.  Undirected proxies 
granted to these persons will not be voted and will not be counted in calculating 
the required majority if a poll is called on this Resolution. 

If you appoint the Chair as your proxy (where he/she is also a member of the Key 
Management Personnel whose remuneration details are included in the 
Remuneration Report, or a Closely Related Party of such a member). 

You do not need to direct your proxy how to vote on this Resolution.  However, if 
you do not direct the Chair how to vote, you must mark the acknowledgement on 
the Proxy Form to expressly authorise the Chair to exercise his/her discretion in 
exercising your proxy even though this Resolution is connected directly or indirectly 
with the remuneration of Key Management Personnel. 

If you appoint any other person as your proxy 

You do not need to direct your proxy how to vote, and you do not need to tick any 
further acknowledgement on the Proxy Form. 

9 .  R E S O L U T IO N  2  –  RE - E L E C T IO N  O F  D I R E C T O R  –  M R  K I N  W A I  L A U  

9.1 General 

Listing Rule 14.4 provides that a director of an entity must not hold office (without re-
election) past the third annual general meeting following the director’s 
appointment or 3 years, whichever is the longer. 

Clause 13.3 of the Constitution provides that: 

(a) no director may hold office for a period in excess of 3 years, or beyond the 
third annual general meeting following the director’s election, whichever is 
the longer, without submitting himself or herself for re-election; 

(b) there must be an election of directors at each annual general meeting. 
The director or directors to retire at each annual general meeting includes 
any one or more of the following as applicable: 
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(i) any director required to submit for election due to holding office 
for 3 years or 3 annual general meetings following the director’s 
election, whichever is the longer; 

(ii) any director required to submit for election due to being 
appointed since the last annual general meeting; 

(iii) a person standing for election as a new director; or 

(iv) if no such persons are standing for election or re-election under 
Clauses 13(b)(i) to 13(b)(iii), then the director who has been in 
office the longest since last being elected; 

(c) The requirement to retire by rotation does not apply to the Managing 
Director; and 

(d) A Director who retires by rotation under Clause 13.3 of the Constitution is 
eligible for re-election. 

Accordingly, Mr Kin Wai Lau, who was previously re-elected on at the Company’s 
annual general meeting held on 31 May 2019, retires and being eligible, seeks 
approval to be re-elected as a director. 

9.2 Kin Wai Lau 

Mr Lau is a well-recognised technology entrepreneur in Southeast Asia who 
founded his first technology company when he was 23 and has since taken 6 
technology companies public. He began his career as the co-founder and 
Managing Director of Viztel Solutions Berhad (“Viztel”), a telecom and mobile 
internet software startup. At the age of 28, Mr Lau led Viztel to IPO and was one of 
the youngest Managing Directors of publicly traded companies in Southeast Asia. 
Mr Lau has to date led half a dozen of technology companies with 6 of them being 
listed on major stock exchanges in the Asia Pacific region. 

Mr Lau graduated first class honors in Bachelor of Engineering from the University of 
Manchester and holds a MBA degree from the University of Oxford. He was also a 
postgraduate candidate and faculty member at the Imperial College London. 

Mr Lau frequently supports entrepreneurial campaigns in colleges and universities 
and is a regular judge at innovation and startup competitions in Singapore. 

9.3 Board recommendation 

The Board (excluding Mr Lau) recommends that Shareholders vote in favour of 
Resolution 2. The Chair intends to exercise all available proxies in favour of 
Resolution 2. 

1 0 .  R E S O L U T IO N  3  –  R E - E L E C T I O N  O F  D I R E C T O R  –  M R  D O N A L D  H A N  L O W  

10.1 General 

Listing Rule 14.4 provides that a director of an entity must not hold office (without re-
election) past the third annual general meeting following the director’s 
appointment or 3 years, whichever is the longer. 

Clause 13.3 of the Constitution provides that: 
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(a) no director may hold office for a period in excess of 3 years, or beyond the 
third annual general meeting following the director’s election, whichever is 
the longer, without submitting himself or herself for re-election; 

(b) there must be an election of directors at each annual general meeting. 
The director or directors to retire at each annual general meeting includes 
any one or more of the following as applicable: 

(i) any director required to submit for election due to holding office 
for 3 years or 3 annual general meetings following the director’s 
election, whichever is the longer; 

(ii) any director required to submit for election due to being 
appointed since the last annual general meeting; 

(iii) a person standing for election as a new director; or 

(iv) if no such persons are standing for election or re-election under 
Clauses 13(b)(i) to 13(b)(iii), then the director who has been in 
office the longest since last being elected; 

(c) The requirement to retire by rotation does not apply to the Managing 
Director; and 

(d) A Director who retires by rotation under Clause 13.3 of the Constitution is 
eligible for re-election. 

Accordingly, Mr Donald Han Low, who was previously re-elected on at the 
Company’s annual general meeting held on 31 May 2019, retires and being 
eligible, seeks approval to be re-elected as a director. 

10.2 Donald Han Low 

Mr Low has worked in the corporate advisory and corporate finance sector with 
experience covering the whole business cycle, ranging from start-ups, business 
creation and exits via Initial Public Offerings (IPOs), Reverse Take Overs (RTO), Trade 
Sales and Mergers and Acquisitions (M&A). As part of all corporate restructurings, 
especially in distressed assets and business models, Mr Low takes a hands-on 
approach in the senior management of the companies post transactions. 

Mr Low has served as a Chief Executive Officer (CEO) and as director on boards of 
private and publicly listed companies in Asia, Australia and Europe with interests 
ranging from traditional business such as agriculture (oil palm plantations, etc.), 
logistics, finance, mining, manufacturing, food and service (A&W) to new economy 
business in TMT (Telecommunication, Media & Technology) space and the fast 
growing internet environment. 

10.3 Board recommendation 

The Board (excluding Mr Low) recommends that Shareholders vote in favour of 
Resolution 3. The Chair intends to exercise all available proxies in favour of 
Resolution 3. 
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1 1 .  R E S O L U T IO N  3  –  A P P R O V A L  O F  1 0 %  PL A C E M E N T  C A P A C I T Y  

11.1 General 
 
Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the 
amount of Equity Securities that a listed company can issue without the approval of 
its shareholders over any 12 month period to 15% of the fully paid ordinary securities 
it had on issue at the start of that period.  
 
However, under ASX Listing Rule 7.1A an eligible entity may seek Shareholder 
approval at its annual general meeting to increase this 15% limit by an extra 10% to 
25% (10% Placement Capacity). 
 
An ‘eligible entity’ means an entity that is not included in the S&P/ASX 300 Index 
and has a market capitalisation of $300 million or less.  As at 20 April 2022, the 
Company is an “eligibly entity” as it is not included in the S&P 300 Index and has a 
current market capitalization of approximately $41,445,195 (based on the number 
of Shares on issue and the closing price of Shares on ASX on 20 April 2022.  
 
This Resolution seeks Shareholder approval by way of special resolution for the 
Company to have the additional 10% Placement Capacity provided for in Listing 
Rule 7.1A to issue Equity Securities without Shareholder approval. 
 
If this Resolution is passed, the Company will be able to issue Equity Securities up to 
the combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder 
approval. 
 
If this Resolution is not passed, the Company will not be able to access the 
additional 10% Placement Capacity to issue Equity Securities without Shareholder 
approval provided for under Listing Rule 7.1A and will remain subject to the 15% limit 
on issuing Equity Securities without shareholder approval set out in Listing Rule 7.1. 
 
This Resolution is a special Resolution. Accordingly, at least 75% of votes cast by 
Shareholders present and eligible to vote at the Meeting must be in favour of this 
Resolution for it to be passed. 
 
The information below provides more background on ASX Listing Rule 7.1A and the 
disclosure required by ASX Listing Rule 7.3A. 

11.2 ASX Listing Rule 7.1A 
 
ASX Listing Rule 7.1A enables an eligible entity (including the Company) to seek 
shareholder approval at its annual general meeting to issue Equity Securities in 
addition to those under the eligible entity’s 15% annual placement capacity. 
 
Any Equity Securities issued must be in the same class as an existing class of quoted 
Equity Securities. The Company currently has two classes of quoted Equity Securities 
on issue, being the fully paid ordinary shares (ASX Code: FFG) and quoted options 
(ASX Code: FFGOA).  
 
The exact number of Equity Securities that the Company may issue under an 
approval in accordance with Listing Rule 7.1A will be calculated according to the 
following formula: 
 
Where: 
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A is number of shares on issue at the commencement of the relevant period: 

(A) plus the number of fully paid shares issued in relevant period under an 
exception in Listing Rule 7.2 other than exception 9, 16 or 17; 

(B) plus the number of fully paid shares issued in relevant period on 
conversion of convertible securities within Listing Rule 7.2 Exception 9 
where: 

(1)  the convertible securities were issued or agreed to be issued 
before the commencement of the relevant period; or 

(2)  the issue of, or agreement to issue, the convertible securities 
approved, or taken to have been approved, under Listing Rule 
7.1 or 7.4; 

(C) plus the number of fully paid shares issued in relevant period under an 
agreement to issue securities within Listing Rule 7.2 Exception 16 where: 

(1)  the agreement was entered into before the commencement of 
the relevant period; or 

(2)  the agreement or issue was approved, or taken to have been 
approved, under Listing Rule 7.1 or 7.4; 

(D) plus the number of partly paid shares that became fully paid in the 
relevant period; 

(E) plus the number of fully paid shares issued in the relevant period with 
approval of holders of shares under Listing Rule 7.1 and 7.4;  ; 

(F) less the number of fully paid shares cancelled in the relevant period. 

Note that A has the same meaning in Listing Rule 7.1 when calculating an 
entity’s 15% placement capacity. 

D is 10%. 

E is the number of Equity Securities issued or agreed to be issued under Listing 
Rule 7.1A.2 in the relevant period where the issue or agreement has not 
been subsequently approved by  holders of ordinary securities under Listing 
Rule 7.4. 

11.3 Technical information required by ASX Listing Rule 7.1A 
 
Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided 
in relation to this Resolution 4: 
 
(a) Date of Issue (10% Placement Capacity Period) 

The Equity Securities may be issued under the 10% Placement Capacity 
commencing on the date of the Meeting and expiring on the first to occur 
of the following: 

(i) 12 months after the date of the Meeting;  

(ii) the time and date of the Company’s next annual general 
meeting; and 
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(iii) the date of approval by Shareholders of any transaction under ASX 
Listing Rules 11.1.2 (a significant change to the nature or scale of 
the Company’s activities) or 11.2 (disposal of the Company’s main 
undertaking). 

(b) Minimum Price 

The minimum price at which the Equity Securities may be issued under the 
10% Placement Capacity is 75% of the volume weighted average price of 
Equity Securities in that same class, calculated over the 15 ASX trading days 
on which trades in that class were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to 
be issued is agreed; or 

(ii) if the Equity Securities are not issued within 10 ASX trading days of 
the date in paragraph (i), the date on which the Equity Securities 
are issued. 

(c) Use of funds raised under 10% Placement Capacity 

The Company intends to use funds raised from issues of Equity Securities 
under the 10% Placement Capacity for advancing the Company’s existing 
operations including the acquisition of assets and investments (including 
expenses associated with such an acquisition) and general working capital.  

As at the date of this Notice, the Company has no specific purpose or 
investments in mind for the use of funds raised from issues of Equity 
Securities under the 10% Placement Capacity. 

The Company will comply with the disclosure obligations under Listing Rules 
7.1A(4) upon issue of any Equity Securities.  

 
(d) Risk of economic and voting dilution 

Any issue of Equity Securities under the 10% Placement Capacity will dilute 
the interests of Shareholders who do not receive any Shares under the 
issue. 

If this Resolution is approved by Shareholders and the Company issues the 
maximum number of Equity Securities available under the 10% Placement 
Capacity, the economic and voting dilution of existing Shares would be as 
shown in the table below. 

The table below shows the dilution of existing Shareholders calculated in 
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the 
basis of the current market price of Shares and the current number of 
Equity Securities on issue as at 20 April 2022.  

The table also shows: 

(i) two examples where variable "A" has increased, by 50% and 100%. 
Variable "A" is based on the number of ordinary securities the 
Company has on issue as at 20 April 2022. The number of ordinary 
securities on issue may increase as a result of issues of ordinary 
securities that do not require Shareholder approval (for example, a 
pro rata entitlement offer or securities issued under a takeover 
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offer) or future specific placements under Listing Rule 7.1 that are 
approved at a future general meeting; and 

(ii) two examples of where the issue price of ordinary securities has 
decreased by 50% and increased by 50% as against the market 
price as at 20 April 2022. 

Number of Shares on 
Issue (Variable ‘A’ in 

ASX Listing Rule 7.1A2) 

Dilution 

Issue 
Price 
(per 

Share) 

$0.0200 
50% decrease in 

Issue Price 

$0.0400 

Issue Price 

$0.0800 
50% increase in 

Issue Price 

1,036,129,877 (Current 
Variable A) 

Shares 
issued 
- 10% 
voting 
dilution 

 103,612,988 Shares   103,612,988 
Shares  

 103,612,988 Shares  

Funds 
Raised 

$2,072,260 $4,144,520 $8,289,039 

1,554,194,816 (50% 
increase in Variable A) 

Shares 
issued 
– 10% 
voting 
dilution 

155,419,482  Shares  155,419,482  
Shares 

155,419,482  Shares 

Funds 
Raised 

$3,108,390 $6,216,779 $12,433,559 

2,072,259,754 (100% 
increase in Variable A)  

Shares 
issued 
– 10% 
voting 
dilution 

207,225,976 Shares  207,225,976 Shares 207,225,976 Shares 

Funds 
Raised 

$4,144,520 $8,289,039 $16,578,078 

 
The table above uses the following assumptions: 

1. There are currently 1,036,129,877 Share on issue. 

2. The issue price set out above is the closing price of the Shares on the ASX 
on 20 April 2022. 

3. The Company issues the maximum possible number of Equity Securities 
under the 10% Placement Capacity. 

4. The Company has not issued any Equity Securities in the 12 months prior to 
the Meeting that were not issued under an exception in ASX Listing Rule 
7.2 or with approval under ASX Listing Rule 7.1. 

5. The issue of Equity Securities under the 10% Placement Capacity consists 
only of Shares. It is assumed that no options are exercised into Shares 
before the date of issue of the Equity Securities. 

6. The calculations above do not show the dilution that any one particular 
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Shareholder will be subject to. All Shareholders should consider the dilution 
caused to their own shareholding depending on their specific 
circumstances. 

7. This table does not set out any dilution pursuant to approvals under ASX 
Listing Rule 7.1. 

8. The 10% voting dilution reflects the aggregate percentage dilution against 
the issued share capital at the time of issue. This is why the voting dilution is 
shown in each example as 10%. 

9. The table does not show an example of dilution that may be caused to a 
particular Shareholder by reason of placements under the 10% Placement 
Capacity, based on that Shareholder’s holding at the date of the 
Meeting. 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly 
lower on the issue date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the 
market price for those Shares on the date of issue. 

(e) Allocation under the 10% Placement Capacity 

The Company’s allocation policy for the issue of Equity Securities under the 
10% Placement Capacity will be dependent on the prevailing market 
conditions at the time of the proposed placement(s). 

The recipients of the Equity Securities to be issued under the 10% Placement 
Capacity have not yet been determined. However, the recipients of Equity 
Securities could consist of current Shareholders or new investors (or both), 
none of whom will be related parties of the Company. 

The Company will determine the recipients at the time of the issue under 
the 10% Placement Capacity, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company at 
that time, including, but not limited to, an entitlement issue or other 
offer where existing Shareholders may participate 

(iii) the effect of the issue of the Equity Securities on the control of the 
Company; 

(iv) the circumstances of the Company, including, but not limited to, 
the financial position and solvency of the Company; 

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if 
applicable). 

(f) Previous Approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders pursuant 
to ASX Listing Rule 7.1A at its Annual General Meeting held on 30 July 2021 
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(Previous Approval). The Company has not issued any Equity Securities 
pursuant to the Previous Approval.  

 
The Company has not issued, or agreed to issue, any Equity Securities under 
Listing Rule 7.1A.2 in the twelve months preceding the date of the Meeting. 
 

(g) Voting Exclusion Statement 

As at the date of this Notice, the Company is not proposing to make an 
issue of Equity Securities under Listing Rule 7.1A. Accordingly, a voting 
exclusion statement is not included in this Notice. 

11.4 Compliance with ASX Listing Rules 7.1A.4  
 
When the Company issues Equity Securities pursuant to the 10% Placement 
Capacity, it will give to ASX: 

(a) state in its announcement of the proposed issue under Listing Rule 3.10.3 or 
in its application for quotation of the securities under Listing Rule 2.7 that 
the securities are being issued under Listing Rule 7.1A; and  

(b) a list of the allottees of the Equity Securities and the number of Equity 
Securities allotted to each (not for release to the market), in accordance 
with Listing Rule 7.1A.4.  

1 2 .  R E S O L U T IO N  5  –  R A T I F I C AT I O N  O F  I S S U E  O F  C O N V ER T IB L E  N O T E S  
A N D  I S S U E  O F  M A X I M U M  UN D E R L Y I NG  S H A R E S  

12.1 Background 

As announced on 19 August 2021, the Company announced it had secured 
funding of $8 million from US-based fund, Arena Investors L.P (“Arena 
Investors”)(“Noteholder”). 

The Company had an existing strategic long term funding agreement with Arena 
Investors. The fresh funding was secured by a definitive Deed of Amendment to the 
earlier Convertible Note Deed that the Company had entered into with Arena 
Investors on 21 November 2018. 

The Noteholder is a New York based registered investment advisory that originates 
investments (generally below $50 million) with borrowers and other counterparties 
who need access to financing. 

The material terms of the Convertible Note Deed (as varied by the Deed of 
Amendment) are summarised in Schedule 2.  

The Noteholder subscribed for the Convertible Notes for a total face value of 
$8,000,000 (“Notes”). The 8,000,000,000 Notes were issued on 27 August 2021. The 
Convertible Notes were issued by the Company under its Listing Rule 7.1 placement 
capacity.  

The costs directly incurred by the Company in entering the Deed of Amendment 
included $8,536 worth of legal costs payable Macpherson Kelley Lawyers, 
arrangement fees equal to $304,000 (plus GST) (payable to Harford Vantage 
(Australia) Pty Ltd and the Establishment Fee Shares (the subject of Resolution 6). 
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12.2 General 

The Company seeks ratification of its issue of the Convertible Notes, and for up to 
114,285,714 Shares, being the maximum amount of Shares to be issued upon the 
conversion of the Convertible Notes (Underlying Shares). 

The Company issued the Convertible Notes, and provided for the issue of the 
Underlying Shares without prior Shareholder approval, out of its 15% annual 
placement capacity (under Listing Rule 7.1). The maximum number of Underlying 
Shares was within the Company’s capacity under ASX Listing Rule 7.1 as at the date 
the Company entered into the Convertible Notes, and the Company was therefore 
able to issue this Convertible Note without seeking prior Shareholder approval. 

The Convertible Notes and the Underlying Shares were not placed with any Related 
Parties of the Company nor any of their Associates. 

Resolution 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue 
of the Convertible Notes and the Underlying Shares. 

12.3 Listing Rules 7.1 and 7.4 

Broadly speaking, and subject to a number of exceptions which are contained in 
Listing Rule 7.2 (which do not apply in the circumstances of this Resolution), Listing 
Rule 7.1 limits the amount of equity securities that a listed company can issue 
without the approval of its shareholders over any 12-month period to 15% of the fully 
paid ordinary securities it had on issue at the start of that period. The Forever Pay 
Consideration Shares do not fit within any of the exceptions in Listing Rule 7.2 and, 
as it has not yet been approved by the Company’s Shareholders, it effectively uses 
up part of the 15% limit in Listing Rule 7.1, reducing the Company’s capacity to issue 
further equity securities without Shareholder approval under Listing Rule 7.1 for the 
12-month period following the issue date. 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of 
equity securities after it has been made or agreed to be made. If they do, the issue 
is taken to have been approved under Listing Rule 7.1 and so does not reduce the 
company’s capacity to issue further equity securities without shareholder approval 
under that rule. 

The Company wishes to retain as much flexibility as possible to issue additional 
equity securities into the future without having to obtain Shareholder approval for 
such issues under Listing Rule 7.1. The Convertibles Notes are convertible at any 
time, and were issued under the Company’s placement capacity under Listing Rule 
7.1. The maximum number of Shares that may be issued on conversion of the 
Convertible Notes, based on the agreed conversion price of $0.07 per Share, is 
114,285,714 Shares. 

The effect of Resolution 5 will be to permit the Company to ratify the issue of the 
Convertible Notes, refresh the Company’s placement capacity under Listing Rule 
7.1 and approve the issue of the Underlying Shares for the purpose of Listing Rule 
7.4. 

12.4 Technical information required by Listing Rule 14.1A 

If Resolution 5 is passed, the Convertible Notes and the future issue of the Underlying 
Shares will be excluded in calculating the Company’s 15% limit in Listing Rule 7.1, 
effectively increasing the number of equity securities it cans issue without 
Shareholder approval over the 12-month period following the issue date. 
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If Resolution 5 is not passed, the Convertible Notes will be included in calculating 
the Company’s 15% limit in Listing Rule 7.1, effectively decreasing the number of 
equity securities it can issue without Shareholder approval over the 12-month period 
following the issue date. 

12.5 Additional Information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in respect of Resolution 4: 

(a) Name of the person/s to whom the Company issued the securities 

The Noteholder, Arena Investors L.P (and or its nominees). 

In accordance with paragraph 7.2 of ASX Guidance Note 21, the 
Company confirms that the Noteholder is a substantial shareholder of the 
Company, holding an interest of 9.45% as at the date of its last substantial 
shareholder notice on 24 September 2021. The Noteholder is not otherwise: 

(i) a related party of the Company; 

(ii) a member of the Company’s Key Management Personnel;  

(iii) an adviser of the Company; or 

(iv) an associate of any of the above parties. 

(b) Number and class of securities issued 

8,000,000 Convertible Notes that can be converted to 114,285,714 Shares. 

(c) Terms of the Securities 

The Convertible Notes were issued on the terms and conditions summarised 
in Schedule 2. The Underlying Shares issued on conversion of the 
Convertible Notes will be fully paid ordinary shares in the capital of the 
Company and rank equally in all respects with the Company’s existing 
Shares then on issue. 

(d) Date on which the securities were issued 

8,000,000 Convertible Notes were issued on 27 August 2021. 

(e) Issue price or consideration received 

The Convertible Notes were issued at an issue price of $1 each (for a total 
value of $8 million). 

(f) Purpose and use of funds 

The funds raised are being used to further expand the Company’s Buy-
Now-Pay-Later (“BNPL”) and other fintech businesses in Southeast Asia. 

The Company has been actively building an extensive suite of next-
generation BNPL and digital lending services in Southeast Asia. Some of the 
Company’s fintech businesses in Southeast Asia include: 
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(i) Smartfunding Pte Ltd – a Singapore Central Bank MAS licensed 
online lending platform; 

(ii) Foreverpay Sdn Bhd – holds a money lending license in Malaysia; 

(iii) Payslowslow – launching consumer BNPL across Southeast Asia; 

(iv) Pay Direct Sdn Bhd – operating an online payment gateway 
service in partnership with major banks of Southeast Asia; 

(v) Fatberry.com – lending insurtech business operating a digital 
insurance platform in Malaysia 

(g) Agreements 

The Convertible Notes were issued pursuant to the Convertible Note Deed. 
A summary of the material terms of the Convertible Note Deed (as 
amended by the Deed of Amendment) are set out in Schedule 2.  

(h) Voting Exclusion 

A voting exclusion statement is included in the Notice. 

12.6 Board Recommendation 

The Board unanimously recommends that Shareholders vote in favour of this 
Resolution 5. The Chair intends to exercise all available proxies in favour of this 
Resolution. 

1 3 .  R E S O L U T IO N  6  –  R A T I F I C AT I O N  O F  I S S U E  O F  E S T A B L I S H M E N T  F E E  
S H A R E S  

13.1 Background 

In consideration for the entry into the Deed of Amendment, the Company issued 
the Noteholder (or its nominees) 17,142,857 Shares on 24 September 2021. 

13.2 Listing Rules 7.1 and 7.4 

An explanation of Listing Rule 7.1 and 7.4 is set out in section 12.3.  

The Company wishes to retain as much flexibility as possible to issue additional 
equity securities into the future without having to obtain Shareholder approval for 
such issues under Listing Rule 7.1. To this end, Resolution 6 seeks Shareholder 
approval for the Establishment Fee Shares under and for the purposes of Listing Rule 
7.4. 

13.3 Technical information required by Listing Rule 14.1A 

If Resolution 6 is passed, the Establishment Fee Shares will be excluded in 
calculating the Company’s 15% limit in Listing Rule 7.1, effectively increasing the 
number of equity securities it cans issue without Shareholder approval over the 12-
month period following the issue date. 

If Resolution 6 is not passed, the Establishment Fee Shares will be included in 
calculating the Company’s 15% limit in Listing Rule 7.1, effectively decreasing the 
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number of equity securities it can issue without Shareholder approval over the 12-
month period following the issue date. 

13.4 Additional Information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in respect of Resolution 6: 

(a) Name of the person/s to whom the Company issued the securities 

The Noteholder, Arena Investors L.P (and or its nominees) – who is not a 
related party of the Company. 

In accordance with paragraph 7.2 of ASX Guidance Note 21, the 
Company confirms that the Noteholder is a substantial shareholder of the 
Company, holding an interest of 9.45% as at the date of its last substantial 
shareholder notice on 24 September 2021. The Noteholder is not otherwise: 

(i) a related party of the Company; 

(ii) a member of the Company’s Key Management Personnel;  

(iii) an adviser of the Company; or 

an associate of any of the above parties. 

(b) Number and class of securities issued 

17,142,857 Establishment Fee Shares were issued; 

(c) Terms of the Securities 

The Establishment Fee Shares are fully paid ordinary shares in the capital of 
the Company, and are subjected to a voluntary escrow by the Noteholder 
for 6 months from the date of issue. 

(d) Date on which the securities were issued 

17,142,857 fully paid ordinary shares were issued on 27 August 2021. 

(e) Issue price or consideration received 

The Establishment Fee Shares were issued, as consideration for the 
Noteholder entering into the Deed of Amendment, at a deemed issue 
price of $0.06 each (no cash consideration was paid). 

(f) Purpose and use of funds 

No funds were raised by the issue of the Establishment Fee shares as they 
were issued in consideration for the entry into the Deed of Amendment. 

(g) Agreements 

The Establishment Fee Shares were issued pursuant to the Convertible Note 
Deed. A summary of the material terms of the Convertible Note Deed (as 
varied by the Deed of Amendment) are set out in Schedule 2.  
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(h) Voting Exclusion 

A voting exclusion statement is included in the Notice. 

13.5 Board recommendation 

The Board unanimously recommends that Shareholders vote in favour of Resolution 
6. The Chair intends to exercise all available proxies in favour of Resolution 6. 

1 4 .  E N Q U I R I E S  

Shareholders are required to contact Ms Jiahui Lan +61 (3) 8611 5353 if they have any 
queries in respect of the matters set out in these documents. 
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S C H E D U LE  1  -  G L OS S A R Y  

$ means Australian dollars. 

10% Placement Capacity has the meaning given in Section 11.1. 

Annual General Meeting means the meeting convened by the Notice of Meeting. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 
business day. 

Chair means the person appointed to chair the Meeting convened by this Notice of Annual 
General Meeting. 

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

(a) a spouse or child of the member;  

(b) a child of the member’s spouse;  

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

(d) anyone else who is one of the member’s family and may be expected to influence 
the member, or be influenced by the member, in the member’s dealing with the 
entity;  

(e) a company the member controls; or  

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

Company means Fatfish Group Limited (ACN 004 080 460).  

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001(Cth). 

Directors means the current directors of the Company. 

AEST means Australian Eastern Standard Time. 

Explanatory Statement means the explanatory statement accompanying the Notice of 
Meeting. 

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

Meeting means the annual general meeting of Shareholders to which this Notice of Meeting 
relates.  

Noteholder means Arena Investors LP, a limited partnership of 405 Lexington Avenue, 59th 
Floor, New York, NY 10174, United States of America. 

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general 
meeting including the Explanatory Statement. 

Remuneration Report means the remuneration report set out in the Director’s report section 
of the Company’s annual financial report for the year ended 31 December 2020. 

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

Section means a section of the Explanatory Statement. 

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

Shareholder means a holder of a Share. 
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S C H E D U LE  2  –  S U M M A R Y  O F  C O N V E R T I B L E  N O T E  A G R E E M E N T  

Face Value $1.00 per Convertible Note 

Use of Funds Proceeds to be used solely to develop and market its Buy-Now-Pay-Later 
(“BNPL”), lending or insurtech businesses. 

Coupon 1.0% per annum, accruing on a daily basis and payable on 30 June and 
31 December in each year and on Maturity Date (to be paid in cash).  

Conversion Price Conversion price of the Notes is set at A$0.07 per Note. The Notes shall 
be convertible into freely tradable registered common shares of the 
Issuer at a rate determined by dividing the face value of the Notes by 
the Conversion Price. 

Additional 
Shares 

The Noteholder will receive 17,142,857 additional shares (Establishment 
Fee Shares) in the Company, being 15% of the face value of the Notes 
at the Conversion Price. These Additional Shares are subjected to a 
voluntary escrow by the Noteholder for 6 months from the date of issue 

Maturity 12 months from the Closing Date, which shall be extendable upon 
mutual agreement of the Parties. 

Board Seat From the date of the Deed of Amendment to the conversion or 
redemption in full of the Notes, the Noteholder will be entitled to 
nominate a director to be appointed to the Company’s Board of 
Directors. 

Events of Default The Deed of Amendment contains customary Events of Default, 
including but not limited to: 

(a) ASX making a determination that the terms of the Notes do not 
comply with the Listing Rules; 

(b) The Company failing to obtain the approval of its shareholders 
for any transaction under the Deed of Amendment, if required; 

(c) The Company failing to issue any Shares to the Noteholder 
(and/or its nominees) within the due date required under the 
Deed of Amendment; 

(d) An insolvency event occurs in relation to the Company; 

(e) The Company incurs any significant financial indebtedness other 
than under the Deed of Agreement, in the ordinary course of 
business; and 

(f) The Company or any of its subsidiaries transfers or otherwise 
disposes of all or substantially all of its assets to any person. 

Consequence of 
Events of Default 

If an Event of Default occurs, and continues unremedied for a period of 
5 business days, then the Investor may declare that the entire 
outstanding amount accrued under the Deed of Agreement is either 
payable on demand or immediately due for payment and payable. In 
such case, the Company must redeem in cash all Notes on issue. 

In addition, any amount payable to the Noteholder under the Deed of 
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Amendment which is not paid in full when due will accrue interest at a 
rate of 2.0% per annum (accruing on daily balances of the outstanding 
amount, on the basis of a 365 day year), which must be paid on the last 
business day of each month. 
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APPOINTMENT  OF PROXY FORM 

FATFISH GROUP LIMITED  
ACN 004 080 460 

ANNUAL GENERAL MEETING 

I/We  
 
of:  

SRN/HIN  

being a Shareholder entitled to attend and vote at the Meeting, hereby appoint: 

Name:  
  
OR:  the Chair of the Meeting as my/our proxy. 
or failing the person so named or, if no person is named, the Chair, or the Chair’s nominee, to vote in 
accordance with the following directions, or, if no directions have been given, and subject to the relevant 
laws as the proxy sees fit, at the Meeting to be held at 4:30pm (AEST) on 31 July 2022 via online webniar 
and at any adjournment thereof. 

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote. 
 
 

Voting on business of the Meeting FOR AGAINST ABSTAIN 

Resolution 1 Adoption of Remuneration Report    
Resolution 2 Re-election of Director – Mr Kin Wai Lau    
Resolution 3 Re-election of Director – Mr Donald Han Low    

Resolution 4 Approval of 10% Placement Capacity    

Resolution 5 
Ratification of issue of Convertible Notes and Issue Of 
Maximum Underlying Shares    

Resolution 6 Ratification of issue of Establishment Fee Shares    
     

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that 
Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on a 
poll. 

Important for Resolution 1 

If you have not directed your proxy how to vote as your proxy in respect of Resolution 1and the Chair is, or 
may by default be, appointed your proxy, you must mark the box below. 

I/we direct the Chair to vote in accordance with his/her voting intentions (as set out 
above) on Resolution 1 (except where I/we have indicated a different voting intention 
above) and expressly authorise that the Chair may exercise my/our proxy even though 
Resolution 1 is connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel. 

If the Chair is, or may by default be, appointed your proxy and you do not mark this box and you have not 
directed the Chair how to vote, the Chair will not cast your votes on Resolution 1and your votes will not be 
counted in calculating the required majority if a poll is called on Resolution 1. 

If two proxies are being appointed, the proportion of voting rights this proxy represents is: % 
Signature of Shareholder(s):  
Individual or Shareholder 1 Shareholder 2 Shareholder 3 

   

Sole Director/Company Secretary Director Director/Company Secretary 

Date:   

Contact name:  Contact ph (daytime):  
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E-mail address:  Consent for contact by e-mail: YES  NO  
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Instructions for Completing ‘Appointment of Proxy’ Form 

1. (Appointing a proxy):  A Shareholder entitled to attend and cast a vote at the Meeting is entitled 
to appoint a proxy to attend and vote on their behalf at the Meeting.  If a Shareholder is entitled 
to cast 2 or more votes at the Meeting, the Shareholder may appoint a second proxy to attend 
and vote on their behalf at the Meeting.  However, where both proxies attend the Meeting, 
voting may only be exercised on a poll.  The appointment of a second proxy must be done on a 
separate copy of the Proxy Form.  A Shareholder who appoints 2 proxies may specify the 
proportion or number of votes each proxy is appointed to exercise.  If a Shareholder appoints 2 
proxies and the appointments do not specify the proportion or number of the Shareholder’s votes 
each proxy is appointed to exercise, each proxy may exercise one-half of the votes.  Any 
fractions of votes resulting from the application of these principles will be disregarded.  A duly 
appointed proxy need not be a Shareholder. 

2. (Direction to vote):  A Shareholder may direct a proxy how to vote by marking one of the boxes 
opposite each item of business.  The direction may specify the proportion or number of votes that 
the proxy may exercise by writing the percentage or number of Shares next to the box marked for 
the relevant item of business.  Where a box is not marked the proxy may vote as they choose 
subject to the relevant laws.  Where more than one box is marked on an item the vote will be 
invalid on that item. 

3. (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 
should sign. 

 (Power of attorney):  If you have not already provided the power of attorney with the 
registry, please attach a certified photocopy of the power of attorney to this Proxy Form 
when you return it. 

 (Companies):  Where the company has a sole director, who is also the sole company 
secretary, that person must sign.  Where the company (pursuant to section 204A of the 
Corporations Act) does not have a company secretary, a sole director can also sign 
alone.  Otherwise, a director jointly with either another director or a company secretary 
must sign.  Please sign in the appropriate place to indicate the office held.  In addition, 
if a representative of a company is appointed pursuant to section 250D of the 
Corporations Act to attend the Meeting, the documentation evidencing such 
appointment should be produced prior to admission to the Meeting.  A form of a 
certificate evidencing the appointment may be obtained from the Company. 

4. (Attending the Meeting):  Completion of a Proxy Form will not prevent individual Shareholders from 
attending the Meeting in person if they wish.  Where a Shareholder completes and lodges a valid 
Proxy Form and attends the Meeting in person, then the proxy’s authority to speak and vote for 
that Shareholder is suspended while the Shareholder is present at the Meeting. 

5. (Return of Proxy Form):  To vote by proxy, please complete and sign the enclosed Proxy Form and 
return by: 

(a) post to Fatfish Group Limited, PO Box 253 Collins Street West, VIC 8007;  

(b) facsimile to the Company on facsimile number (+61 3) 8596 9967;  

(c) in person to Level 4, 91 William Street, Melbourne; or 

(d) by email to the Company Secretary at jiahui@dwaccounting.com.au, 

 so that it is received not later than 4:30pm (AEST) on 27 May 2022. 

Proxy Forms received later than this time will be invalid. 
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