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BY ELECTRONIC LODGEMENT

Wagners Holding Company Limited (Wagners)

Notice of Annual General Meeting, Proxy Form and Annual Report
Please find attached the following:

1. Acopy of the 2019 Notice of Annual General Meeting; and
2. Proxy Form,

being sent to shareholders of Wagners today for the Annual General Meeting which is to be held on
Wednesday, 30 October 2019 at 10:00am (Brisbane time) at The Annex, City Hall, 541 Ruthven
Street, Toowoomba, Queensland.

A printed copy of the 2019 Annual Report is also being sent to those Wagners shareholders who have
elected to receive a printed copy. The 2019 Annual Report has previously been lodged with ASX and
is available in electronic form on Wagners website http://investors.wagner.com.au.

Regards,

.

Karen Brown

General Counsel and Company Secretary

Wagners

Ph: 07 3621 1131 | Fax: 07 4637 7778 | Email: karen.brown@wagner.com.au

Page 1 of 1


http://investors.wagner.com.au/

NOTICE OF ANNUAL
GENERAL MEETING

Wagners Holding Company Limited
ACN 622 632 848

Notice is given that the Annual General Meeting of Wagners Holding
Company Limited ACN 622 632 848 (Company) will be held at:

Location The Annex, City Hall, 541 Ruthven Street,
Toowoomba, Queensland 4350

Date Wednesday, 30 October 2019

Time 10:00am (Brisbane time)

FINANCIAL STATEMENTS AND REPORTS

To consider and receive the financial report, the Directors' report and the
auditor’s report for the year ended 30 June 2019.

DIRECTORS' REMUNERATION REPORT

To consider and, if in favour, pass the following resolution in accordance
with section 250R(2) Corporations Act:

1 ‘That the Remuneration Report be adopted!

Note: This resolution shall be determined under section 250R(2) Corporations
Act. Votes must not be cast on this resolution by Key Management Personnel and
closely related parties in contravention of section 250R or 250BD Corporations Act.
Restrictions also apply to votes cast as proxy unless exceptions apply.

The Directors abstain, in the interests of good corporate governance,
from making a recommendation in relation to this resolution.

RE-ELECTION OF MR DENIS WAGNER

To consider and, if in favour, pass the following resolution as an
ordinary resolution:

2 'That, Mr Denis Wagner, who retires in accordance with Listing Rule
14.5 and rule 19.3(a) of the Company’s constitution, and being
eligible, be re-elected as a Director of the Company!

Note: Information about the candidate appears in the Explanatory Memorandum.

The Directors (with Mr Denis Wagner abstaining) unanimously
recommend that you vote in favour of this resolution.

Dated: 27 September 2019

By order of the Board

/.

Karen Brown
Company Secretary
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VOTING EXCLUSION STATEMENT

Resolution 1 —The Company will disregard votes cast by or on behalf
of a member of the Key Management Personnel, details of whose
remuneration are included in the Remuneration Report, or a closely
related party of such a member, in contravention of section 250R or
250BD Corporations Act. Restrictions also apply to votes cast as proxy
unless exceptions apply.

Notes:

(@) Terms used in this Notice of Meeting which are defined in the Explanatory
Memorandum have the meaning given to them in the Explanatory Memorandum.

(b) Subject to the Corporations Act, including sections 250R and 250BD, a Shareholder
who is entitled to attend and cast a vote at the meeting is entitled to appoint
a proxy.

(c) The proxy need not be a Shareholder of the Company. A Shareholder who is
entitled to cast two or more votes may appoint two proxies and may specify
the proportion or number of votes each proxy is appointed to exercise.

(d) If you wish to appoint a proxy and are entitled to do so, then complete and
return the attached proxy form. To be effective, the proxy must be received
at the share registry of the Company no later than 10:00am (Brisbane time) on
Monday, 28 October 2019 (48 hours before the commencement of the meeting).

(e) A corporation may elect to appoint a representative in accordance with the
Corporations Act in which case the Company will require written proof of the
representative’s appointment which must be lodged with or presented to the
Company before the meeting.

(f)  The Company has determined under regulation 7.11.37 Corporations Regulations
that for the purpose of voting at the meeting or adjourned meeting, securities
are taken to be held by those persons recorded in the Company’s register of
Shareholders as at 7.00pm (Sydney time) on Monday, 28 October 2019.

(9) Ifyouhave any queries on how to cast your votes then call Karen Brown,
Company Secretary, on +61 7 3621 1131 during business hours.

EXPLANATORY MEMORANDUM

This Explanatory Memorandum accompanies the notice of Annual
General Meeting of the Company to be held at The Annex, City Hall,
541 Ruthven Street, Toowoomba, Queensland 4350 on Wednesday,
30 October 2019 at 10:00am (Brisbane time).

The Explanatory Memorandum has been prepared to assist Shareholders
in determining how to vote on the resolutions set out in the Notice

of Meeting and is intended to be read in conjunction with the Notice

of Meeting.
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FINANCIAL STATEMENTS AND REPORTS

1 The Corporations Act 2001 (Cth) (Corporations Act) requires that
the report of the Directors, the auditor’s report and the financial
report be laid before the Annual General Meeting.

2 Apart from the matters involving remuneration which are required
to be voted upon, neither the Corporations Act nor the Constitution
requires a vote of Shareholders at the Annual General Meeting on
the financial statements and reports.

3 Shareholders will be given a reasonable opportunity at the meeting
to raise questions and make comments on these reports.

4 In addition to asking questions at the meeting, Shareholders may

address written questions to the Chairman about the management
of the Company or to the Company’s auditor, BDO Audit Pty Ltd,
if the question is relevant to:

(@) the content of the auditor’s report; or
(b) the conduct of its audit of the annual financial report to be
considered at the meeting.

Note: Under section 250PA(1) Corporations Act, a Shareholder must submit
the question to the Company no later than the fifth business day before the
day on which the Annual General Meeting is held.

5 Written questions for the auditor must be delivered by 5.00pm
on Wednesday, 23 October 2019. Please send any written questions
to BDO Audit Pty Ltd to:

The Company Secretary
Wagners

PO Box 1394

Eagle Farm BC, Queensland 4009

or via email to: Karen.Brown@wagner.com.au



RESOLUTION 1: REMUNERATION REPORT

6

7

8

9

The Remuneration Report is contained in the Annual Report.
A copy is available on the Company’s website.

The Corporations Act requires that the Remuneration Report
be put to a vote of Shareholders.

The resolution of Shareholders is advisory only and not binding

on the Company. The Board will take the discussion at the meeting
into consideration when determining the Company’s remuneration
policy and appropriately respond to any concerns Shareholders
may raise in relation to remuneration issues.

The Remuneration Report:

(@) reports and explains the remuneration arrangements in place
for Non-executive Directors, executive Directors and senior
management; and

(b) explains Board policies in relation to the nature and value
of remuneration paid to Non-executive Directors, executives
and senior managers within the Company.

10 The Chairman will give Shareholders a reasonable opportunity

to ask questions about, or to make comments on, the
Remuneration Report.

Directors’ Recommendation
11 As the resolution relates to matters including the remuneration of

the Directors, the Board, as a matter of good corporate governance
and in accordance with the spirit of section 250R(4) Corporations
Act, makes no recommendation regarding this resolution.

RESOLUTION 2: RE-ELECTION OF MR DENIS WAGNER

12

15

Rule 19.3(a) of the Constitution requires an election of directors
to take place at every Annual General Meeting. Listing Rule 14.5
also requires the Company to hold an election of directors at each
Annual General Meeting.

Accordingly, Mr Denis Wagner will retire from office under
Listing Rule 14.5 and rule 19.3(a) of the Constitution and stand
for re-election.

Denis is one of the co-founders of Wagners and has been involved
in the business since its inception and has been instrumental in
developing Wagners into one of the leading construction materials
producers in South-East Queensland. Denis brings over 30 years'
experience in the construction materials industry and is a Fellow
of the Australian Institute of Company Directors.

Denis is Chair of the Company’s Nomination Committee and
a member of the Company’s Remuneration Committee.

Directors’ Recommendation

16

The Directors (with Mr Denis Wagner abstaining), unanimously
recommend the re-appointment of Mr Wagner to the Board.
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GLOSSARY

4

Annual General Meeting
Annual Report

ASIC

ASX

Board

Company or Wagners
Constitution
Corporations Act
Corporations Regulations
Directors

Explanatory Memorandum

Key Management Personnel

Listing Rules
Notice of Meeting

Remuneration Report

Shares

Shareholder

means the Company’s Annual General Meeting the subject of this Notice of Meeting.
means the 2019 annual report of the Company.

means the Australian Securities and Investments Commission.

means ASX Limited ACN 008 624 691 or the securities exchange operated by it (as the case requires).
means the board of directors of the Company.

means Wagners Holding Company Limited ACN 622 632 848.

means the constitution of the Company.

means the Corporations Act 2001 (Cth).

means the Corporations Regulations 2001 (Cth).

means the directors of the Company.

means the explanatory memorandum attached to the Notice of Meeting.

means those persons having authority and responsibility for planning, directing and controlling the
activities of the Company, directly or indirectly, including any Director (whether executive or otherwise).

means the listing rules of ASX.
means the Notice of Meeting and includes the Explanatory Memorandum.

means the section of the Directors'report for the 2019 financial year that is included under
section 300A(1) Corporations Act.

means the existing fully paid ordinary shares in the Company.

means a person who is the registered holder of Shares.
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Wagners Holding Company Ltd
ABN 49 622 632 848

WGN

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Proxy Form

Need assistance?

Phone:
1300 850 505 (within Australia)

+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 10:00am (Brisbane

time) Monday 28 October 2019.

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

If you are attending in person, please bring this form with you to assist registration.

Corporate Representative

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

Lodge your Proxy Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.
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M&?A,]I\ZA:SSAMPLE D Change of address. If incorrect,
mark this box and make the

}2H3ESSAAI\Q/IPFI’_IFESI:II—I|ELE ET correction in the space to the left.

SAMPLE ESTATE Securityholders sponsored by a

SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise

your broker of any changes. I 9999999999 I N D
- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Wagners Holding Company Ltd hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
of the Meeting ~ 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 Wagners Holding Company Ltd to be held at The Annex, City
Hall, 541 Ruthven Street, Toowoomba, Queensland 4350 on Wednesday, 30 October 2019 at 10:00am (Brisbane time) and at any adjournment
or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/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 Item 1 (except where l/we have indicated a different voting intention in step 2) even though Item 1 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 Item 1 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

1  Directors' remuneration report

2 Re-election of Mr Denis Wagner

Before completing your vote and returning by post, please consider using the preferred
electronic voting option outlined on the front page of this form.

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/her voting intention on any resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B WGN 251880A % Computershare =



