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WELLNESS AND BEAUTY SOLUTIONS LIMITED
ACN 169 177 833

Notice of Annual General Meeting

Explanatory Statement and Proxy Form

Date of Meeting:
Friday, 29 November 2019

Time of Meeting:
10.00am (AEDT)

Place of Meeting:

Chartered Accountants Australia and New Zealand
Level 18 Bourke Place

600 Bourke Street

Melbourne Victoria 3000

This Notice of Annual General Meeting and Explanatory Statement should be read in its entirety. If
Shareholders are in doubt as to how they should vote, they should seek advice from their accountant,
solicitor or other professional advisor without delay.



WELLNESS AND BEAUTY SOLUTIONS LIMITED

ACN 169 177 833
Registered Office: 14/347 Bay Road, Cheltenham, Victoria, 3192

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders of Wellness and Beauty Solutions
Limited (the “Company”) will be held at the offices of the Chartered Accountants Australia and New Zealand,
Level 18 Bourke Place, 600 Bourke Street, Melbourne Victoria 3000 at 10.00am (AEDT) on Friday, 29
November 2019 (“Annual General Meeting” or “Meeting”).

AGENDA

The Explanatory Statement and Proxy Form which accompany and form part of this Notice, including defined terms
and describe in more detail the matters to be considered. Please consider this Notice, the Explanatory Statement
and the Proxy Form in their entirety.

ORDINARY BUSINESS

Receipt and Consideration of Accounts & Reports

To receive and consider the Financial Report of the Company, together with the Directors’ Report (including the
Remuneration Report) and the Auditors’ Report for the year ended 30 June 2019.

Note: Except as set out in Resolution 1, there is no requirement for Shareholders to vote on a resolution or adopt
these reports. Accordingly, no resolution will be put to Shareholders on this item of business.

Resolution 1: Adoption of Remuneration Report

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That for the purpose of section 250R(2) of the Corporations Act 2001 and for all other purposes, the Remuneration
Report (included in the Directors' Report) for the financial year ended 30 June 2019 is adopted.”

Resolution 2: Re-Election of Dr Naveen Somia as a Director of the Company

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That Dr Naveen Somia, being a Director who retires by rotation pursuant to the Constitution of the Company and
being eligible, offers himself for re-election, be re-elected as a Director of the Company.”

Resolution 3: Election of Mr Angelos Giannakopoulos as a Director of the Company

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That Mr Angelos Giannakopoulos, having been appointed as a Director during the year, retires as a Director and
being eligible for election, be elected as a Director of the Company.”

Resolution 4: Ratification of Prior Issue of Shares

To consider and, if thought fit, pass the following resolution as an ordinary resolution.

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders of the company approve,

ratify and confirm the prior issue of 2,000,000 fully paid ordinary shares in the capital of the Company on the terms
and conditions set out in the Explanatory Statement.”



Resolution 5: Ratification of Prior Issue of Shares

To consider and, if thought fit, pass the following resolution as an ordinary resolution.

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders of the company approve,
ratify and confirm the prior issue of 2,000,000 fully paid ordinary shares in the capital of the Company on the terms
and conditions set out in the Explanatory Statement.”

Resolution 6: Ratification of Prior Issue of Shares

To consider and, if thought fit, pass the following resolution as an ordinary resolution.

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders of the company approve,
ratify and confirm the prior issue of 2,000,000 fully paid ordinary shares in the capital of the Company on the terms
and conditions set out in the Explanatory Statement.”

Resolution 7: Ratification of Prior Issue of Shares

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the issue of 45,843,109
fully paid ordinary shares in the Company at an issue price of $0.01 (1 cent) per share on or about 6 November 2019

to unrelated professional, sophisticated and other exempt investors as described in the Explanatory Statement which
accompanied and formed part of the Notice.”

Resolution 8: Approval to Issue Fully Paid Ordinary Shares
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given for the issue of up to
554,156,891 fully paid ordinary shares in the Company at an issue price of $0.01 (1 cent) per share to unrelated
professional, sophisticated and other exempt investors as described in the Explanatory Statement which
accompanied and formed part of the Notice.”

Resolution 9: Approval to Issue Options
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given for the issue of up to
16,200,000 options in the Company with an exercise price of $0.015 (1.5 cents), expiring 3 years from the date of
grant and which upon exercise, entitles the holder to one fully paid ordinary share in the Company, to Blue Ocean
Equities Pty Ltd (or its nominees) as described in the Explanatory Statement which accompanied and formed part of
the Notice.”

Resolution 10: Approval to Issue Fully Paid Ordinary Shares
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given for the issue of 50,000,000

fully paid ordinary shares in the Company for the proposed acquisition of True Solutions International Pty Ltd, as
described in the Explanatory Statement which accompanied and formed part of the Notice.”

Resolution 11: Approval for the issue of Shares to Mr Angelos Giannakopoulos (October 2019 Placement)
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That for the purposes of ASX Listing Rule 10.11 and for all other purposes, shareholders approve the issue of
5,000,000 fully paid ordinary shares in the Company to Mr Angelos Giannakopoulos (and/or his nominee(s)) on the
terms or conditions as described in the Explanatory Statement which accompanies and forms part of this Notice.”
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SPECIAL BUSINESS

Resolution 12: Approval of 10% Placement Facility

To consider and, if thought fit, pass the following resolution as a special resolution:

“That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, Shareholders approve the
issue of Equity Securities up to 10% of the issued capital of the Company (at the time of the issue) calculated in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory
Statement.”

BY ORDER OF THE BOARD

Justin Mouchacca
Company Secretary

30 October 2019



NOTES

()

4.
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Entire Notice: The details of the Resolutions contained in the Explanatory Statement accompanying this Notice of Meeting should
be read together with, and form part of, this Notice of Meeting.

Record Date: The Company has determined that for the purposes of the Annual General Meeting, Shares will be taken to be held
by the persons who are registered as holding the shares at 7.00pm (AEDT) on the date 48 hours before the date of the Annual
General Meeting. Only those persons will be entitled to vote at the Annual General Meeting and transfers registered after that time
will be disregarded in determining entitlements to attend and vote at the Annual General Meeting.
Proxies

Votes at the Annual General Meeting may be given personally or by proxy, attorney or representative.

a
b.  Each Shareholder has a right to appoint one or two proxies.

o

A proxy need not be a shareholder of the Company.

d. If a Shareholder is a company it must execute under its common seal or otherwise in accordance with its Constitution or the
Corporations Act.

e.  Where a Shareholder is entitled to cast two or more votes, the shareholder may appoint two proxies and may specify the
proportion of number of votes each proxy is appointed to exercise.

f. If a Shareholder appoints two proxies, and the appointment does not specify the proportion or number of the Shareholder’s
votes, each proxy may exercise half of the votes. If a Shareholder appoints two proxies, neither proxy may vote on a show of
hands.

g. Aproxy mustbe signed by the Shareholder or his or her attorney who has not received any notice of revocation of the authority.
Proxies given by corporations must be signed in accordance with corporation’s constitution and Corporations Act.

h.  To be effective, proxy forms must be received by the Company’s share registry (Computershare Investor Services Pty Limited)
no later than 48 hours before the commencement of the Annual General Meeting, this is no later than 10.00am (AEDT) on
Wednesday, 27 November 2019. Any proxy received after that time will not be valid for the scheduled Meeting.

Corporate Representative

Any corporate shareholder who has appointed a person to act as its corporate representative at the Meeting should provide that
person with a certificate or letter executed in accordance with the Corporations Act authorising him or her to act as that company’s
representative. The authority may be sent to the Company and/or share registry in advance of the Meeting or handed in at the
Meeting when registering as a corporate representative.

Voting Exclusion Statement:

Resolution 1

The Company will disregard any votes cast on this Resolution (in any capacity) by or on behalf of a member of the Key Management
Personnel (being those persons described as such in the Remuneration Report) or a closely related party of such a member unless
the vote cast as proxy for a person entitled to vote in accordance with a direction on the Proxy Form.

Any undirected proxies held by Directors or other Key Management Personnel or their closely related parties for the purposes of
Resolution 1 (excluding the Chairman) will not be voted on Resolution 1. Accordingly, if you intend to appoint a member of Key
Management Personnel as your proxy, please ensure that you direct them how to vote. If you intend to appoint the Chairman of the
meeting as your proxy, you can direct him to vote by marking the box for Resolution 1. By marking the Chairman’s box on the Proxy
Form, you acknowledge that the Chairman of the Meeting will vote in favour of this item of business as your proxy.

Resolutions 2 and 3

There are no voting exclusions on Resolutions 2 and 3.

Resolution 4,5,6 and 7

The Company will disregard any votes cast in favour of Resolution 4, 5, 6 and 7 by or on behalf of any person who participated in
the issue or any person who might obtain a material benefit and any associate of such person.

However, the Company need not disregard a vote on this Resolution if:

(a) itis cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or
(b) it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote in accordance with a direction on the
Proxy Form to vote as the proxy decides.

Resolution 8,9 and 10

The Company will disregard any votes cast in favour of Resolution 8, 9 and 10 by or on behalf of any person is expected to participate
in, or will obtain a material benefit as a result of the proposed issue (except a benefit solely by reason of being a holder of ordinary
shares in the Company) and any associates of that person.

However, the Company need not disregard a vote on this Resolution if:

(a) itis cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or
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6.

(b) it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote in accordance with a direction on the
Proxy Form to vote as the proxy decides.

Resolutions 11

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who is to receive securities in relation to
the Company or any associate of that person.

However, the Company need not disregard a vote on this Resolution if:

. it is cast by a person as a 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 proxy for a person who is entitled to vote in accordance with a direction on the Proxy
Form to vote as the proxy decides.

Resolution 12
The Company will disregard any votes cast in favour of Resolution 12 by or on behalf of any person who is expected to participate
in the proposed issue or any person who will obtain a material benefit and any associate of such person.

However, the Company need not disregard a vote on this Resolution if:

(a) itis cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or
(b) it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote in accordance with a direction on the
Proxy Form to vote as the proxy decides.

Enquiries

Shareholders are invited to contact the Company Secretary, Justin Mouchacca on (03) 9532 2639 if they have any queries in respect
of the matters set out in these documents.



EXPLANATORY STATEMENT

ORDINARY BUSINESS

Receipt and Consideration of Accounts & Reports

A copy of the Annual Report for the financial year ending 30 June 2019 (which incorporates the Company's
Financial Report, Directors Report (including the Remuneration Report and the Auditors Report) is not enclosed
as there is no longer a requirement for the Company to incur the printing and distribution cost associated with
doing so for all Shareholders.

You may obtain a hard copy free of charge by contacting the Company by phone at (03) 9532 2639 and you may
request that this occurs on a standing basis for future years. Alternatively, you may access the Annual Report at
the Company's website: www.wnbltd.com or via the Company's announcement platform on the ASX.

Except as set out in Resolution 1, no resolution is required on these reports.

Resolution 1: Adoption of Remuneration Report

Background

Section 250R(2) of the Corporations Act requires that a resolution to adopt the Remuneration Report must be put
to the vote at the Annual General Meeting. The vote on this Resolution is advisory only and does not bind the
Directors or the Company.

The Remuneration Report is set out in the Directors’ Report in the Company’s 2019 Annual Report. The
Remuneration Report sets out the Company’s remuneration arrangements for the Directors and senior
management of the Company.

In accordance with Section 250SA of the Corporations Act 2001, Shareholders will be provided with a reasonable
opportunity to ask questions concerning, or make comments on, the Remuneration Report at the Annual General
Meeting.

The Directors will consider the outcome of the vote and comments made by Shareholders on the Remuneration
Report at the Meeting when reviewing the Company’s remuneration policies.

Board Recommendation

The Board recommends that Shareholders vote in favour of Resolution 1. The Chairman of the Meeting intends
to vote undirected proxies in favour of Resolution 1.

Resolution 2: Re-Election of Dr Naveen Somia as a Director of the Company

Background

The Constitution of the Company requires that at every Annual General Meeting, one third of Directors (excluding
the Managing Director) shall retire from office and provides that such Directors are eligible for re-election at the
meeting. Dr Naveen Somia being eligible, offers himself for re-election.

Dr Somia (MBBS, PhD, FRACS) was appointed as a Non-Executive Director on 6 October 2016.

Dr Somia is a Fellow of the Royal Australasian College of Surgeons (FRACS) and a member of the Australian
Society of Plastic Surgeons (ASPS), the peak body of Specialist Plastic Surgeons in Australia.

Dr Somia has won numerous awards for his research both in Australia and in the US. Amongst them is the 2003
Marshall Prize in Surgical Training at Monash University. Dr Somia’s research earned mention in the Highlights
of the American College of Surgeons Annual Meeting, was nominated as a Finalist at the American Society of
Biomechanics and won two Best Poster Awards at Research Louisville.

Board Recommendation

The Board (with Dr Somia abstaining), recommends that Shareholders vote in favour of Resolution 2. The
Chairman of the Meeting intends to vote undirected proxies in favour of Dr Somia’s re-election.



Resolution 3: Election of Mr Angelos Giannakopoulos as a Director of the Company
Background

Mr Angelos Giannakopoulos was appointed as a Non-Executive Director on 10 December 2018 as a casual
vacancy and is eligible for election.

He has extensive expertise and experience working in leadership roles across major financial organisations.

Mr Giannakopoulos’ prior roles include Global Head of Equities, ANZ Banking Group, State Manager for private
wealth management firm Ord Minnett, and executive leadership positions at ANZ and with Treasury Corporation
of Victoria and the Transport Superannuation Board.

Board Recommendation

The Board (with Mr Giannakopoulos abstaining), recommends that Shareholders vote in favour of Resolution 3.
The Chairman of the Meeting intends to vote undirected proxies in favour of Mr Giannakopoulos’ election.

Resolution 4: Ratification of Prior Issue of Shares

The Company is seeking Shareholder approval to ratify the issue of 2,000,000 fully paid ordinary shares on 26t
March 2019, in lieu of services provided by Ms Natalie Roser as per the Company’s ASX Announcement dated
22" March 2019.

ASX Listing Rules 7.4 provides that a company may reinstate its capacity to issue up to 15% of the ordinary
securities on issue in a 12-month period if shareholders ratify the previous issue of securities and the issues did
not breach ASX Listing Rule 7.1.

ASX Listing Rule 7.5 requires that the following information be provided to Shareholders for the purpose of
obtaining Shareholder approval pursuant to ASX Listing Rule 7.4:

(a) the total number of fully paid ordinary Shares in the Company that were issued is 2,000,000;
(b) the Shares were issued at a deemed issue price of $0.05 (5 cents) each;

(c) the Shares allotted and issued rank equally with the existing Shares on issue;

(d) the Shares were allotted and issued to Ms Natalie Roser;

(e) there were no funds raised from this issue; and

(f) avoting exclusion statement is included in this Notice.

Board Recommendation

The Board recommends Shareholders vote in favour of the Resolution 4. The Chairman of the Meeting intends to
vote undirected proxies in favour of the Resolution 4.

Resolution 5: Ratification of Prior Issue of Shares

The Company is seeking Shareholder approval to ratify the issue of 2,000,000 fully paid ordinary shares on 12t
April 2019, in lieu of services provided by Mr Kris Smith as per the Company’s ASX Announcement dated 22
March 2019.

ASX Listing Rules 7.4 provides that a company may reinstate its capacity to issue up to 15% of the ordinary
securities on issue in a 12-month period if shareholders ratify the previous issue of securities and the issues did
not breach ASX Listing Rule 7.1.

ASX Listing Rule 7.5 requires that the following information be provided to Shareholders for the purpose of
obtaining Shareholder approval pursuant to ASX Listing Rule 7.4:

(a) the total number of fully paid ordinary Shares in the Company that were issued is 2,000,000;
(b) the Shares were issued at a deemed issue price of $0.05 (5 cents) each;

(c) the Shares allotted and issued rank equally with the existing Shares on issue;

(d) the Shares were allotted and issued to Mr Kris Smith;

(e) there were no funds raised from this issue; and

(H a voting exclusion statement is included in this Notice.



Board Recommendation

The Board recommends Shareholders vote in favour of the Resolution 5. The Chairman of the Meeting intends to
vote undirected proxies in favour of the Resolution 5.

Resolution 6: Ratification of Prior Issue of Shares

The Company is seeking Shareholder approval to ratify the issue of 2,000,000 fully paid ordinary shares on 3
May 2019, in lieu of services provided by Ms Brooke Hogan as per the Company’s ASX Announcement dated
30t April 2019.

ASX Listing Rules 7.4 provides that a company may reinstate its capacity to issue up to 15% of the ordinary
securities on issue in a 12-month period if shareholders ratify the previous issue of securities and the issues did
not breach ASX Listing Rule 7.1.

ASX Listing Rule 7.5 requires that the following information be provided to Shareholders for the purpose of
obtaining Shareholder approval pursuant to ASX Listing Rule 7.4:

(a) the total number of fully paid ordinary Shares in the Company that were issued is 2,000,000;
(b) the Shares were issued at a deemed issue price of $0.05 (5 cents) each;

(c) the Shares allotted and issued rank equally with the existing Shares on issue;

(d) the Shares were allotted and issued to Ms Brooke Hogan;

(e) there were no funds raised from this issue; and

(f) avoting exclusion statement is included in this Notice.

Board Recommendation

The Board recommends Shareholders vote in favour of the Resolution 6. The Chairman of the Meeting intends to
vote undirected proxies in favour of the Resolution 6.

Resolution 7: Ratification of Prior Issue of Shares

The Company is seeking Shareholder approval pursuant to ASX Listing Rule 7.4 to ratify the issue of 45,843,109
fully paid ordinary shares to unrelated professional, sophisticated and other exempt investors at an issue price of
$0.01 (1 cent) per share (“Placement”). Blue Ocean Equities Pty Ltd (“Blue Ocean”) acted as Lead Manager of
the Placement. The Appendix 3B relating to the issue is proposed to be released to ASX on or about 6 November
20109.

The 45,843,109 fully paid ordinary shares sought to be ratified under this Resolution 7 were issued under the
Company’s 15% placement capacity pursuant to ASX Listing Rule 7.1.

ASX Listing Rule 7.1 provides that a company must not, subject to specific exceptions, issue or agree to issue
during any 12-month period any equity securities, or other securities with rights to conversion to equity (such as
options), if the number of those securities exceeds 15% of the share capital of the Company on issue at the
commencement of the 12-month period.

ASX Listing Rule 7.4 provides that where a company’s shareholders ratify the prior issue of securities made
pursuant to ASX Listing Rule 7.1 and/or ASX Listing Rule 7.1A (provided that the previous issue of securities did
not breach ASX Listing Rules 7.1 or 7.1A) those securities will be deemed to have been issued with shareholder
approval for the purposes of ASX Listing Rule 7.1 and 7.1A (if applicable). The Company seeks approval under
ASX Listing Rule 7.4 to refresh its capacity to make further issues without shareholder approval under ASX Listing
Rules 7.1 and 7.1A.

ASX Listing Rule 7.5 requires that the following information be provided to shareholders for the purpose of
obtaining shareholder approval pursuant to ASX Listing Rule 7.4:

(a) the total number of fully paid ordinary shares in the Company that were issued was 45,843,109. The Shares
were issued under the Company’s 15% placement capacity pursuant to ASX Listing Rule 7.1;

(b) the Shares were issued at a price of $0.01 (1 cent) per share and raised approximately $458,431 before
costs of the issue;

(c) the Shares allotted and issued rank equally with the Company’s existing shares;



(d) the Shares were allotted and issued to a mix of new and existing sophisticated, professional and other
exempt investors. Blue Ocean acted as Lead Manager and assisted the Company in identifying the
participants in the placement;

(e) the funds raised from the issue of shares have (and will) be used for the purposes of product manufacturing,
geographic expansion, talent investment and capabilities, channel and product investment and provide
working capital; and

(f) avoting exclusion statement is included in this Notice.

if for any reason the fully paid ordinary shares, the subject of this resolution, are not issued before the date of the
Annual General Meeting, then Resolution 7 will be withdrawn from the items of business.

Board Recommendation

The Board unanimously recommends that the shareholders vote in favour of Resolution 7.

Resolution 8: Approval to Issue Fully paid ordinary shares

Resolution 8 seeks shareholder approval pursuant to Listing Rule 7.1 for the issue of up to 554,156,891 fully paid
ordinary shares to professional and sophisticated investors at an issue price of $0.01 (1 cent) per share to raise
$5,541,568 before costs of the issue.

ASX Listing Rule 7.1 imposes a limit on the number of equity securities which the Company can issue without
shareholders’ approval. In general terms this limit in any 12-month period is no more than 15% of the number of
fully paid ordinary shares on issue 12 months before the issue plus the number of fully paid ordinary shares issued
in that 12-month period under an exception contained in ASX Listing Rule 7.2 or with shareholders’ approval.

ASX Listing Rule 7.3 requires that the meeting documents concerning a proposed resolution to approve an issue
of securities in accordance with ASX Listing Rule 7.1 must include the following information:

(a) the total number of securities which may be issued under Resolution 8 is a maximum of up to 554,156,891
fully paid ordinary shares;

(b) the Shares will be issued at an issue price of $0.01 (1 cent) per share to raise up to $5,541,568 before
costs of the issue;

(c) the recipients of the Shares will be a mix of new and existing sophisticated and professional investors,
none of whom are related parties of the Company, who were identified by the Lead Manager to the
Placement (Blue Ocean Equities Pty Ltd);

(d) the securities will be allotted and/or issued progressively but in any event no later than three (3) months
after the date of this Meeting;

(e) the Shares will rank pari passu with the Company’s existing shares;

() the funds raised from the issue of Shares will be used for the purposes of product manufacturing,
geographic expansion, talent investment and capabilities, channel and product investment and provide
working capital; and

(g) avoting exclusion statement is included in the Notice.

Board Recommendation

The Board unanimously recommends that the shareholders vote in favour of Resolution 8.

Resolution 9: Approval to Issue Options

The Company is seeking Shareholder approval to issue 16,200,000 options to Blue Ocean Equities Pty Ltd (or its
nominees). Each option will be exercisable at $0.015 (1.5 cents), expire 3 years from grant date and will, upon
exercise, entitle the holder to one fully paid ordinary share in the Company.

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree to issue

during any 12-month period any equity securities, or other securities with rights of conversion to equity (such as
options) if the number of those securities exceeds 15% of the share capital on issue at the commencement of that
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12-month period. One circumstance where an issue is not taken into account in the calculation of this 15%
threshold is where the issue has the prior approval of shareholders in a general meeting.

ASX Listing Rule 7.3 requires that the meeting documents concerning a proposed resolution to approve an issue
of securities in accordance with ASX Listing Rule 7.1 must include the following information:

(a) the total number of options to be issued is 16,200,000.

(b) the recipients of the options will be Blue Ocean Equities Pty Ltd (or its nominees) with the options being
issued in accordance with the agreed costs of the offer;

(c) each option will be exercisable at $0.015 (1.5 cents), expire 3 years from grant date and will, upon
exercise, entitle the holder to one fully paid ordinary share in the Company;

(d) the options will be allotted progressively but in any event no later than three (3) months after the date of
this Meeting;

(e) the full terms of the options are detail in Annexure B of this Explanatory Statement;

() the Options do not have an issue price, as such no cash will be raised from the issue of the Options.
Funds raised upon exercise of the Options will be applied to the working capital requirements of the
Company at the time of exercise; and

(g) avoting exclusion statement is included in the Notice.

Board Recommendation

The Board unanimously recommends that shareholders vote in favour of Resolution 9

Resolution 10: Approval to Issue Fully paid ordinary shares

Resolution 10 seeks shareholder approval pursuant to Listing Rule 7.1 for the issue of 50,000,000 fully paid
ordinary shares to vendors of True Solutions International Pty Ltd ("True Solutions"). On 29 August 2019, the
Company announced that it had agreed to acquire True Solutions for $500,000 with the purchase price to be paid
through either the issue of 10,000,000 Convertible Notes at an issue price of $0.05 (5 cents) or in cash following

completion of the next capital raising.

The Company has now agreed to issue 50,000,000 fully paid ordinary shares at a deemed issue price of $0.01
(1 cent) per share to satisfy the outstanding consideration payment.

ASX Listing Rule 7.1 imposes a limit on the number of equity securities which the Company can issue without
shareholders’ approval. In general terms this limit in any 12-month period is no more than 15% of the number of
fully paid ordinary shares on issue 12 months before the issue plus the number of fully paid ordinary shares issued
in that 12-month period under an exception contained in ASX Listing Rule 7.2 or with shareholders’ approval.

ASX Listing Rule 7.3 requires that the meeting documents concerning a proposed resolution to approve an issue
of securities in accordance with ASX Listing Rule 7.1 must include the following information:

(a) the total number of securities which may be issued under Resolution 10 is a maximum of 50,000,000 fully
paid ordinary shares;

() the Shares will be issued at a deemed issue price of $0.01 (1 cent) per share;
(b) the recipients of the Shares will be the vendors of True Solutions;

(c) the securities will be allotted and/or issued progressively but in any event no later than three (3) months
after the date of this Meeting;

(d) the Shares will rank pari passu with the Company’s existing shares;

(e) no funds will be raised from the issue and the issue of shares will satisfy an outstanding liability of the
Company amounting to $500,000; and

(f a voting exclusion statement is included in the Notice.
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Board Recommendation

The Board unanimously recommends that the shareholders vote in favour of Resolution 10.

Resolutions 11: Approval for the issue of Shares to Mr Angelos Giannakopoulos (October 19 Placement)
Background

On 30 October 2019 the Company announced that it had received binding commitments from new and existing

professional and sophisticated investors for a capital raising of $6 million (Placement). The Placement issue price
was $0.01 (1 cent) per share.

It is noted that Mr Angelos Giannakopoulos, a Director and Chairman of the Board, has agreed to participate in
the Placement and has applied for a total value of $50,000 (total 5,000,000 Shares at $0.01 (1 cents) per share).

Corporations Act

Section 208 of the Corporations Act provides that a public company must not, subject to certain exceptions, give
a financial benefit to a related party without approval of the company’s members.

Section 228 of the Corporations Act defines a “related party” for the purposes of Chapter 2E to include:
. directors of the public company (section 228(2)(a)); and
o an entity controlled by directors of the public company (section 228(4)).

The recipient of Shares under Resolution 11 is a Director of the Company and is therefore a related party of the
Company for the purposes of Chapter 2E of the Corporations Act.

A “financial benefit” is defined in section 229 of the Corporations Act and includes the issue of fully paid ordinary
shares to a related party.

Section 210 of the Corporations Act provides an exception to the requirement to obtain shareholder approval for
giving a financial benefit to a related party, where the financial benefit is on terms that would be reasonable in the
circumstances if the public company and the related party were dealing at arm’s length.

The Company considers the proposed issue of Shares to the Director (and/or his nominee(s)) under Resolution
11 will be made on arm’s length as the Shares form part of, and are on the same terms as, the issue of Shares to
investors who are not related parties of the Company who were issued Shares under the Placement (refer to the
explanatory text for Resolutions 7 and 8 set out in this Memorandum).

As such, the Company considers that the proposed issue of Shares to the Directors (and/or their nominee(s)) as
set out in Resolution 11 falls within the exception set out in section 210 of the Corporations Act.

The nature of the financial benefit to be given to the Directors is the interest in the Shares subscribed for by each
of the Directors (and/or their nominee(s)) as set out in the table above.

ASX Listing Rules

Listing Rule 10.11 provides that a company must not (subject to specified exceptions) issue or agree to issue
equity securities to a related party without the approval of shareholders. Mr Giannakopoulos is a related party of
the Company by virtue of being a Director. Therefore approval is required under Listing Rule 10.11 for the issue
of the Shares (as per the table above) to him.

Resolution 11 seeks shareholder approval pursuant to Listing Rule 10.11 for the issue of the Shares to Mr
Giannakopoulos (and/or his nhominee(s)) on the same terms as the other subscribers under the Placement. If
approval is given under Listing Rule 10.11, shareholder approval is not required under Listing Rule 7.1.
Furthermore, shareholder approval of the issue of the Shares the subject of Resolution 11 means that these
issues will not reduce the Company's 15% placement capacity under Listing Rule 7.1.

Disclosures for the purposes of ASX Listing Rule 10.13

As Mr Giannakopoulos is a Director of the Company, Shareholder approval is required in respect of the proposed
issue of Ordinary Shares as described above.
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The following disclosures are made for the purposes of ASX Listing Rule 10.13:

(@) the Shares will be issued to Mr Giannakopoulos, who is a Director of the Company (and/or his nominee(s)):

(b) the maximum number of securities to be issued is 5,000,000 fully paid ordinary shares in accordance with
the split noted at (a) and in the table above;

(c)  Shares the subject of Resolution 11 will be issued and allotted no later than one (1) month after that date
of the Meeting (or such later date as may be permitted by an ASX waiver of the Listing Rules, the
Corporations Act and/or the Australian Securities and Investments Commission);

(d)  The Shares will be issued at the same price as under the Placement, being $0.01 (1 cent) per share each.
The Shares will rank equally with the Company’s existing Shares;

(e) A voting exclusion statement is included in this Notice; and

) The issue of shares will be used for working capital requirements.

SPECIAL BUSINESS

Resolution 12: Approval of 10% Placement Facility

Background

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share capital through
placements over a 12-month period after the Annual General Meeting ("10% Placement Facility"). The 10%

Placement Facility is in addition to the Company's 15% placement capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300 million or less. The Company is an eligible entity.

The Company is now seeking Shareholder approval by way of a special resolution to have the ability to issue
Equity Securities under the 10% Placement Facility.

The exact number of Equity Securities to be issued under the 10% Placement Facility will be determined in
accordance with the formula prescribed in Listing Rule 7.1A.2 (see below).

The Company continues to actively review new projects and investments. Should the Company utilise the 10%
Placement Facility, it intends to use the funds to acquire new assets or investments, to conduct further work on
its current businesses or to meet additional working capital requirements.

Description of Listing Rule 7.1A

(@) Shareholder approval
The ability to issue Equity Securities under the 10% Placement Facility is subject to shareholder approval
by way of a special resolution at an Annual General Meeting. This means it requires approval of 75% of
the votes cast by shareholders present and eligible to vote (in person, by proxy, by attorney or, in the
case of a corporate shareholder, by a corporate representative).

(b) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing
guoted class of Equity Securities of the Company.

The Company, as at the date of the Notice, has on issue two classes of Equity Securities, Fully Paid
Ordinary Shares and Convertible Notes.

(c) Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an Annual
General Meeting may issue or agree to issue, during the 12-month period after the date of the Annual
General Meeting, a number of Equity Securities calculated in accordance with the following formula:
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(d)

(e)

(f)

(A x D)-E
is the number of shares on issue 12 months before the date of issue or agreement:

(A) plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule

7.2;
(B) plus the number of partly paid shares that became fully paid in the 12 months;
© plus the number of fully paid shares issued in the 12 months with approval of holders of shares

under Listing Rules 7.1 and 7.4. This does not include an issue of fully paid shares under the
entity's 15% placement capacity without shareholder approval;

(D) less the number of fully paid shares cancelled in the 12 months.

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

is 10%

is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the 12
months before the date of the issue or agreement to issue that are not issued with the approval of
shareholders under Listing Rule 7.1 or 7.4.

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's 15%
placement capacity under Listing Rule 7.1.

The actual number of Equity Securities that the Company will have capacity to issue under Listing Rule
7.1A will be calculated at the date of issue of the Equity Securities in accordance with the formula
prescribed in Listing Rule 7.1A.2.

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the

VWAP of Equity Securities in the same class calculated over the 15 Trading Days immediately before:

0] the date on which the price at which the Equity Securities are to be issued is agreed; or

(i) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i) above,
the date on which the Equity Securities are issued.

10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the
Annual General Meeting at which the approval is obtained and expires on the earlier to occur of:

(@ the date that is 12 months after the date of the Annual General Meeting at which the approval is
obtained; or
(i) the date of the approval by shareholders of a transaction under Listing Rules 11.1.2 (a significant

change to the nature or scale of activities) or 11.2 (disposal of main undertaking),
(10% Placement Period).

Listing Rule 7.1A

The effect of Resolution 12 will be to allow the Directors to issue the Equity Securities under Listing Rule 7.1A
during the 10% Placement Period without using the Company’s 15% placement capacity under Listing Rule 7.1.

Resolution 12 is a special resolution and therefore requires approval of 75% of the votes cast by Shareholders
present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate Shareholder, by a
corporate representative).

Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of the
10% Placement Facility as follows:
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(@)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the Company's

Equity Securities over the 15 Trading Days immediately before:

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

(i) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i) above,
the date on which the Equity Securities are issued.

If Resolution 12 is approved by Shareholders and the Company issues Equity Securities under the 10%
Placement Facility, the existing Shareholders' voting power in the Company will be diluted as shown in
the below table. Shareholders may be exposed to economic risk and voting dilution, including the
following:

0] the market price for the Company's Equity Securities may be significantly lower on the date of the
issue of the Equity Securities than on the date of the Annual General Meeting; and
(i) the Equity Securities may be issued at a price that is at a discount to the market price for the

Company's Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity Securities.

The below table shows the dilution of existing Shareholders on the basis of the market price of Shares as at 22
October 2019 ("Current Share Price") and the current number of ordinary securities for variable "A" calculated
in accordance with the formula in Listing Rule 7.1A(2) as at the date of this Notice.

The table also shows:

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. 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 entitlements issue or scrip issued under a takeover offer) or future specific placements under Listing
Rule 7.1 that are approved at a future shareholders’ meeting; and

two examples of where the issue price of ordinary securities has decreased by 50% and increased by
100% as against the current market price.

Issue Price
$0.01 $0.02 $0.04
50% decrease in Current Share 100% increase in

Variable 'A' in Listing Rule Current Share Price Current Share
7.1A.2 Price Price
Current Variable A 10% Voting 35,162,073 Shares
351,620,711 Shares Dilution

Funds raised $351,621 $703,241 $1,406,483
50% increase in current Variable | 10% Voting
A 527,431,100 Shares Dilution 52,743,110 Shares

Funds raised $527,431 $1,054,862 $2,109,724
100% increase in current
Variable A 10% Voting
703,241,466 Shares Dilution 70,324,147 Shares

Funds raised $703,241 $1,406,483 $2,812,966

The table has been prepared on the following assumptions:

The Company issues the maximum number of Equity Securities available under the 10% Placement
Facility.

No Convertible Notes, Options or Performance Rights are exercised into Shares before the date of the
issue of the Equity Securities;

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%.

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 Facility, based on that Shareholder’s holding at the date of the
Annual General Meeting.

The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15%
placement capacity under Listing Rule 7.1.
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(©)

(d)

(e)

(f)

The issue of Equity Securities under the 10% Placement Facility consists only of Shares. If the issue of
Equity Securities includes Options or Performance Rights, it is assumed that those Options or
Performance Rights are exercised into Shares for the purpose of calculating the voting dilution effect on
existing Shareholders.

The Current Share Price is $0.02 (2 cents), being the closing price of the Shares on ASX on 22 October
2019.

The Company will only issue and allot the Equity Securities during the 10% Placement Period. The
approval under Resolution 6 for the issue of the Equity Securities will cease to be valid in the event that
Shareholders approve a transaction under Listing Rule 11.1.2 (a significant change to the nature or scale
of activities or Listing Rule 11.2 (disposal of main undertaking).

The Company may seek to issue the Equity Securities for the following purposes:

0] non-cash consideration for the acquisition of the new assets and investments. In such
circumstances the Company will provide a valuation of the non-cash consideration as required by
Listing Rule 7.1A.3; or

(ii) cash consideration. In such circumstances, the Company intends to use the funds raised towards
the acquisition of new assets or investments (including expenses associated with such
acquisitions) and/or to meet additional working capital requirements.

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon
issue of any Equity Securities.

The Company’s allocation policy is dependent on the prevailing market conditions at the time of any
proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity Securities
will be determined on a case-by-case basis having regard to the factors including but not limited to the

following:

0] the methods of raising funds that are available to the Company, including but not limited to, rights
issue or other issue in which existing security holders can participate;

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

(i) the financial situation and solvency of the Company; and

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

The allottees under the 10% Placement Facility have not been determined as at the date of this Notice
but may include existing substantial Shareholders and/or new Shareholders who are not related parties
or associates of a related party of the Company.

Further, if the Company is successful in acquiring new businesses, assets or investments, it is likely that
the allottees under the 10% Placement Facility will be the vendors of the new businesses, assets or
investments.

A voting exclusion statement is included in the Notice. At the date of this Notice, the Company has not
approached any particular existing Shareholder or security holder or an identifiable class of existing
security holder to participate in the issue of the Equity Securities. No existing Shareholder’s votes will
therefore be excluded under the voting exclusion in this Notice.

Information under Listing Rule 7.3A.6(a):

The table below shows the total number of Equity Securities issued in the past 12 months and the percentages
those issues represent of the total number of Equity Securities on issue at the commencement of the 12-month

period.
Equity securities on issue at commencement of the 12-month period 345,620,733
Equity securities issued in the prior 12-month period* 6,000,000

Percentage prior issues represent of total number of Equity Securities
on issue at commencement of 12-month period

1.74%

* For full details of the issues of Equity Securities made by the Company in the previous 12 months, see Annexure B.

Board Recommendation

The Board recommends that Shareholders vote in favour of Resolution 12. The Chairman of the Meeting intends
to vote undirected proxies in favour of Resolution 12.
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GLOSSARY

The following terms have the following meanings in this Explanatory Statement:
“$” means Australian Dollars;
“10% Placement Facility” has the meaning as defined in the Explanatory Statement for Resolution 12;

“10% Placement Period Facility” has the meaning as defined in the Explanatory Statement for Resolution 12;

“‘“Annual Report” means the Directors’ Report, the Financial Report, and Auditor’'s Report, in respect to the year
ended 30 June 2019;

“ASX” means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the context requires;
“Auditor’s Report” means the auditor’s report on the Financial Report;

“AEDT” means Australian Eastern Daylight Time.

“‘Board” means the Directors acting as the board of Directors of the Company;

“Chairman” means the person appointed to chair the Meeting of the Company convened by the Notice;

“Closely Related Party” means:

(a) a spouse or child of the member; or
(b) has the meaning given in section 9 of the Corporations Act.

“Company” means Wellness and Beauty Solutions Limited ACN 169 177 833;
“Constitution” means the constitution of the Company as at the date of the Meeting;
“Corporations Act” means the Corporations Act 2001 (Cth);

“Director” means a Director of the Company;

“Directors Report” means the annual directors’ report prepared under Chapter 2M of the Corporations Act for
the Company and its controlled entities;

“Equity Security” has the same meaning as in the Listing Rules;
‘Explanatory Statement” means the explanatory statement which forms part of the Notice;

“Financial Report” means the annual financial report prepared under Chapter 2M of the Corporations Act for the
Company and its controlled entities;

‘Key Management Personnel” means 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) of the Company;

“Listing Rules” means the Listing Rules of the ASX;

“Meeting” has the meaning given in the introductory paragraph of the Notice;
“Notice” means this Notice of Meeting including the Explanatory Statement;
“Proxy Form” means the proxy form attached to this Notice;

“‘Remuneration Report” means the remuneration report which forms part of the Directors’ Report of the Company
for the financial year ended 30 June 2019 and which is set out in the Annual Report.

“Resolution” means a resolution referred to in this Notice;

“Section” means a section of the Explanatory Statement, unless otherwise specified;
“Share” means a fully paid ordinary share in the capital of the Company;
“Shareholder” means shareholder of the Company;

“Trading Day” means a day determined by ASX to be a trading day in accordance with the Listing Rules; and
“VYWAP” means volume weighted average price.
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NON-CASH ISSUES

ANNEXURE A

Number of | Security Deemed Deemed
Date Securities | Type Terms Description Party or Basis Issue Price | Discount | Consideration | Use of Consideration
26 March 2019 2,000,000 | FPR FPR Note 1 Ms Natalie Roser $0.05 N/A $100,000 | N/A
12 April 2019 2,000,000 | FPO FPO Note 1 Mr Kris Smith $0.05 N/A $100,000 | N/A
3 May 2019 2,000,000 | FPO FPO Note 1 Ms Brooke Hogan $0.05 N/A $100,000 | N/A
Glossary
FPO Fully Paid Ordinary Shares
Notes
Note 1 Issue of Fully paid ordinary shares in lieu of services provided and escrowed for a period of 12 months from the date of issue.
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@)

(b)

(c)

(d)

(e)

()

(9)

(h)

(i)

)

(k)

V)

Annexure B — Option Terms

Exercise of Options

Each Option is exercisable immediately on issue. The Options may be exercised at any time before their
expiry date, wholly or in part, by delivering a duly completed form of notice of exercise together with a
cheque for the exercise price. The Company will issue one Share for each Option exercised.

Terms of Shares issue
Any Shares issued as a result of exercising an Option will be issued on the same terms and rank in all
respects on equal terms, with existing Shares.

Quotation of Shares issued
Application for official quotation of Shares allotted and issued as a result of the exercise of the Options
will be made within three Business Days from the date of issue of the Shares.

Expiration of Options
Each Option will have an expiration date that is 3 years from the date of grant.

Issue price of Options
No issue price is payable for the Options.

Exercise price of Options
$0.015 (1.5 cents) upon exercise to acquire each Share.

Option register

Each Option will be registered in the name of its holder in an option register maintained by the share
registry. The share registry will issue holding statements that evidence the number of Options held by the
relevant holder. No option certificates will be issued.

Reconstruction of capital
If there is a reconstruction (including consolidation, sub-division, reduction or return) of the issued capital
of the Company:
() the number of Options or the exercise price of the Options or both will be adjusted as specified
in Listing Rule 7.22 as it applies at the time of the reorganisation; and

(i) in all other respects the terms for the exercise of the Options will remain unchanged.

Adjustment where pro rata issue of Shares, bonus shares or stock dividends

If there is a pro rata issue of Shares, the exercise price of the Options will be adjusted as specified in
Listing Rule 6.22.2. If there is a bonus or cash issue of Shares, the number of Shares issued upon exercise
of the Options will be adjusted as specified in Listing Rule 6.22.3.

New issues of Shares
The Options do not confer a right to participate in new issues of Shares unless the Options have been
exercised on or before the record date for determining entitlements to the issue.

Notice of adjustments
The Company will give written notice to the Option holder of any adjustment of the exercise price of the
Options and any increase or decrease in the number of Options.

Dividend rights
While they remain unexercised, the Options will not give a holder an entitlement to receive any dividends
declared and paid by the Company for Shares.

(m) Applicable law

Each Option is issued subject to:
i. the Corporations Act;
ii. the Listing Rules; an
iii. the Company’s constitution.
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ABN 43 169 177 833

Need assistance?
Phone:
/ 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

Proxy Form

For your proxy appointment to be effective it
must be received by 10:00.am (AEDT)
Wednesday, 27 November 2019.

How to Vote on Iltems 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 bgx 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 Corporatigns 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
heid. 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:

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

Control Number: 183264
SRN/HIN:

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.

257480_0_COSMOS_Sample_Proxy/000001/00000L/i



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.

- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Wellness And Beauty Solutions Limited hereby appoint

the Chairman PLEASE NOTE: Leave thi§ 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 Megting, 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 Wellness And Beauty Solutions Limited to.be held at the
offices of Chartered Accountants Australia and New Zealand, Level 18 Bourke Place, 600 Bourke Street, Melbourne, VIC 3000 on Friday, 29
November 2019 at 10:00 am (AEDT) 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 Resolution 1 (except where I/we have indicated a different voting intention in step 2) even thouigh Resolution 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 Resolution 1 by marking the appropriate box in step 2.

A 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 y y g your proxy y

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

For  Against Abstain For  Against Abstain

Ordinary Business

Adoption of Ratification of
Resolution 1 Remuneration Resolution 7 Prior Issue of
Report Shares

Re-Election of Dr Approval to Issue
Naveen Somia as Resolution 8 Fully Paid

a Director of the Ordinary Shares
Company

Resolution 2

Approval to Issue

Resolution 9 Options

Election of Mr
Angelos
Resolution 3 Giannakopoulos
as a Director of
the Company

Approval to Issue
Resolution 10 Fully Paid
Ordinary Shares

Approval for the
issue of Shares to

Ratification of
Resolution 4 Prior Issue of

Shares Resolution 11 M_r Angelos
Giannakopoulos
Ratification of (October 2019
Resolution 5 Prior Issue of Placement)

Shares
Special Business

Ratification. of
Resolution 6 Prior Issue of . Approval of 10%
Resolution 12 L

Shares Placement Facility

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 Signatu re 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 w\s Computershare =+



