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NOTICE is hereby given that the Annual General Meeting of members of Strategic Elements Limited ("the
Company") will be held at L3/27 Railway Rd, Subiaco, WA on 5 September 2016 at 10.30 am (WST).

The Explanatory Notes to this Notice provide additional information on matters to be considered at the Meeting.
The Explanatory Notes and Proxy Form form part of this Notice. Shareholders are urged to vote by attending the
Meeting in person or by returning a completed Proxy Form. Terms and abbreviations used in this Notice and
Explanatory Notes are defined in the Explanatory Notes.

Ordinary Business

Agenda Item 1 - Accounts and Reports

To receive and consider the Financial Reports of the Company and reports of the Directors and Auditor for the year
ended 30 June 2016.

Agenda Item 2 - Resolutions
Resolution 1: Remuneration Report

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

“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 Company’s Remuneration Report as set out in the
Company’s Annual Report for the year ending 30 June 2016.”

A voting exclusion statement is set out below.

Please note that the vote on this resolution is advisory only, and does not bind the Directors or the Company.

Resolution 2: Re-election of Mr Matthew Howard as a Director

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

“That Mr Matthew Howard, being a Director of the Company who retires in accordance with
Clause 11.3 of the Company's Constitution and for all other purposes, offers himself for re-
election, being eligible, is re-elected as a Director of the Company.”

Resolution 3: Approval of 10% placement facility

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

"That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, approval
is given for the Company to issue Equity Securities 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 Notes."

A voting exclusion statement is set out below.

Resolution 4: Ratification of Option issue

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 3,000,000 Options on the terms and conditions set out in the Explanatory

Notes.

A voting exclusion statement is set out below.
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Proxies
Please note that:

1. a member of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint a
proxy;
2. aproxy need not be a member of the Company; and

3. a member of the Company entitled to cast two or more votes may appoint a maximum of two proxies and may
specify the proportion or number of votes each proxy is appointed to exercise, but where the proportion or
number is not specified, each proxy may exercise half of the votes.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms.
Pursuant to sections 250BB and 250BC of the Corporations Act:

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

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

If you appoint the Chair as your proxy (or the Chair becomes your proxy by default) and the appointment does not
specify the way the proxy is to vote on Resolution 1, you expressly authorises the Chair to exercise the proxy on
Resolution 1.

Further details on these changes are set out below.
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:
1. the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way;

2. 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;

3. if the proxy is the Chair at which the resolution is voted on — the proxy must vote on a poll, must vote that way;
and

4. 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.

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

1. 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;

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

either of the following applies:

() the proxy is not recorded as attending the meeting;

(b) the proxy does not vote on the resolution,
the Chair 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.

Corporate representative

A Shareholder that is a corporation may appoint an individual to act as its representative and vote in person at the
Meeting. Any corporate Shareholder who has appointed a person to act as its corporate representative at the
Annual General Meeting must comply with the execution and appointment requirements set out on the Proxy Form
and otherwise with the provisions of sections 127 and 250D of the Corporations Act or with the legal requirements
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of the country in which that corporate Shareholder was incorporated. The representative should be provided with a
certificate or letter authorising him or her to act as that Company’s representative including any authority under
which it is signed. The authority may be sent to the Company and/or registry in advance of the Annual General
Meeting or handed in at the Annual General Meeting when registering as a corporate representative.

Entitlement to attend and vote

In accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001 (Cth), the Board has
determined that, for the purposes of the Annual General Meeting, Shareholders are those persons who are the
registered holders of Shares in the Company at 4:00pm (WST) on 3 September 2016. Accordingly, transactions
registered after that time will be disregarded in determining a Shareholder’s entitlement to attend and vote at the
Meeting.

Voting Exclusions

Resolution 1 - Voting exclusion;

In accordance with section 250R of the Corporations Act, a vote on this resolution must not be cast by, or on behalf
of, a member of the Key Management Personnel whose remuneration details are included in the remuneration
report, or a Closely Related Party of such member. However, a vote may be cast by such person if:

* the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the resolution; or

« the person is the Chair and the appointment of the Chair as proxy does not specify the way the proxy is to
vote on the resolution and 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.

Resolution 3 - Voting exclusion:

The Company will disregard any votes cast on this resolution by a person who may patrticipate in the proposed
issue and a person who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary
securities, if this resolution is passed and any associates of those persons. However, the Company need not
disregard a vote if:

e 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

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 4 - Voting exclusion:
The Company will disregard any votes cast on this resolution by any person who participated in the issue and any
of their associates. However, under Listing Rule 14.11 the Company need not disregard a vote on Resolution 4 if:
e 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

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.

By order of the Board of Directors:

WA

Matthew Howard
Strategic Elements Limited
28" July 2016
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Explanatory Notes

1. Accounts and Reports

The Corporations Act requires the financial report and the reports of the Directors and Auditor to be laid before the
Annual General Meeting and the Company’s Constitution provides for these reports to be received and considered.
Neither the Corporations Act nor the Constitution requires a vote of Shareholders at the Annual General Meeting
on these reports.

Shareholders will be offered the opportunity to:

€) discuss the Annual Report for the financial year ended 30 June 2016 which is available on the ASX
platform at www.asx.com.au;

(b) ask questions or make comment on the management of the Company; and

(c) ask the auditor questions about the conduct of the audit and the preparation and content of the Auditor’s
report.

In addition to taking questions at the Meeting, written questions to the Chair about the management of the
Company, or the Company’s Auditor about:

€) the preparation and content of the Auditor’s report;

(b) the conduct of the audit;

(c) accounting policies adopted by the Company in relation to the preparation of the financial statements; and
(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than 5 business days before the Meeting to the company Secretary at the Company’s
registered office.

2, Resolution 1: Remuneration Report

2.1 Introduction

The Remuneration Report discloses the remuneration of Directors of the Company. This report can be
found within the Directors Report of the Annual Report.

By way of summary, the Remuneration Report:

(@) explains the Company's remuneration policy and the process for determining the remuneration of its
Directors and executive officers;

(b) addresses the relationship between the Company's remuneration policy and the Company's
performance; and

(c) sets out remuneration details for each Director and each of the Company's executives and group
executives named in the Remuneration Report for the financial year ended 30 June 2016.

Section 250R(2) of the Corporations Act requires companies to put a resolution to their members that the
Remuneration Report be adopted. The vote is advisory only, and does not bind the Directors or the
Company. The Board 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.

The Chair will give Shareholders a reasonable opportunity to ask questions about or to make comments on
the Remuneration Report.

2.2 Voting consequences
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2.3

4.1

4.2

Under the Corporations Act, if 25% or more of votes that are cast are voted against the adoption of the
Remuneration Report at two consecutive annual general meetings, Shareholders will be required to vote at
the second of those annual general meetings on a resolution to approve calling an extraordinary general
meeting at which all of the Company’s Directors who were directors when the resolution to make the
directors report considered at the later annual general meeting was passed (other than the Managing
Director) must go up for re-election (Spill Resolution).

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must convene an
extraordinary general meeting (Spill Meeting) within 90 days of the Company’s second annual general
meeting.

All of the directors of the company who were directors of the Company when the resolution to make the
directors’ report considered at the second annual general meeting was passed, 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.

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

Voting on Resolution 1 may be determined by a poll at the Meeting rather than a show of hands.

The Board recommends that Shareholders approve Resolution 1.

Resolution 2: Re-election of Mr Matthew Howard as a Director

The Company’s Constitution requires that one-third of the Directors retire by rotation at each annual
general meeting and that Directors appointed by the Board hold office until the next annual general
meeting.

Mr Howard was appointed as a Director on 19th December 2008 and is a Director of the Company. In
accordance with Clause 11.3 of the Company's constitution Mr Howard offers himself for re-election.
Further information on Mr Matthew Howard can be found in the Directors’ Report contained within the
Annual Report.

The Board, other than Mr Matthew Howard, unanimously recommends that Shareholders vote in favour of
Resolution 2.

Resolution 3: Approval of 10% Placement Facility

General

Although the Company has no current plans to issue additional Equity Securities, this resolution seeks
Shareholder approval to issue Equity Securities up to 10% of its issued share capital through placements
over a 12 month period following shareholder approval (10% Placement Facility).

The exact number of Equity Securities to be issued under the 10% Placement Facility would be determined
in accordance with the formula prescribed in Listing Rule 7.1A.2 (as set out below). Any issue price would
need to be determined, but would be no less than 75% of the price of the Equity Securities at the time of
any issue.

The Company continues actively to evaluate further investments and may require the 10% Placement
Facility to assist its investment activities.

Directors’ recommendation



Strategic Elements Limited (ABN 47 122 437 503)

4.3

The Board unanimously recommends that Shareholders vote in favour of Resolution 3. This will allow the
Company to issue securities and raise funds, if required, whilst preserving the Company’s 15% annual limit
permitted by Listing Rule 7.1.

Listing Rule 7.1A

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 following shareholder approval by way of a special resolution.
The 10% Placement Facility is in addition to the Company’s 15% placement capacity under Listing Rule
7.1.

As Resolution 3 is a special resolution, 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) is required.

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 as it has a
market capitalisation of $7.6 million (as at 28 July 2016) and is not part of the S&P/ASX 300 Index.

(&8 Maximum number of Equity Securities which may be issued

The number of Equity Securities which may be issued, or agreed to be issued, under the 10%
Placement Facility is prescribed in Listing Rule 7.1A.2 and is calculated as follows:

Number of Equity Securities = (Ax D) - E
“A”  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 become 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 Rule 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.
‘D" is 10%

“E” 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 issue or agreement to issue that are not issued with the
approval of shareholders under Listing Rule 7.1 or 7.4.

The actual number of Equity Securities that may be issued under Listing Rule 7.1A is calculated at
the date of issue of the Equity Securities in accordance with the above formula.

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

Any Equity Securities issued under Listing Rule 7.1A.2 must be in an existing quoted class of the
Company’s Equity Securities. As at the date of this Notice, the Company has one class of quoted
Equity Securities on issue, being fully paid ordinary Shares.

As the date of this Notice, the Company has 242,746,454 Shares on issue. As a result, the
Company has a capacity to issue:

0] 36,411,968 Equity Securities under Listing Rule 7.1; and
(i) 24,274,645 Equity Securities under Listing Rule 7.1A.
(b)  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 on which trades in
that class were recorded immediately before:

0] The date on which the price at which the Equity Securities are to be issued is agreed; or
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4.4

(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,

or such longer period as allowed by ASX.
Specific information by Listing Rule 7.3A
For the purposes of Listing Rule 7.3A, the following information is provided about the proposed issue:

(& 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 on which trades in that class were recorded
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,

or such longer period as allowed by ASX.

(b)  There is a risk of economic and voting dilution to existing Shareholders that may result from an issue
of Equity Securities under Listing Rule 7.1A.2 of Shareholders approve the 10% Placement Facility,
including the risks that:

0] the market price for the Company’s Equity Securities may be significantly lower of the date of
the issue of the Equity Securities than when Shareholders approve the 10% Placement
Facility; 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, or issued for non-cash consideration for the
acquisition of a new asset.

Following is a table that sets out the potential dilution of existing Shareholders if Equity Securities are
issued under the 10% Placement Facility:

Dilution
; VAT | ot $0.07 $0.14 $0.28
Variable "A'in Listing Rule 7.1A.2 50% decrease in Issue Issue Price 100% increase in
Price Issue Price
10% Voting
. Dilution 24,274,645 Shares 24,274,645 Shares | 24,274,645 Shares
Current Variable A
242,746,454 Shares Funds raised
$1,699,225 $3,398,450 $6,796,901
50% increase in 10% _Voting
current Dilution 36,411,968 Shares 36,411,968 Shares | 36,411,968 Shares
Variable A Funds raised
364,119,681 Shares $2,548,838 $5,097,676 $10,195,351
i i 10% Voting
100% Ipcrease in Dilution 48,549,291 Shares 48,549,291 Shares | 48,549,291 Shares
curren
Variable A Funds raised
485,492,908 Shares $3,398,450 $6,796,901 $13,593,801
The table has been prepared on the following assumptions:
0] The Company issues, or agrees to issue, the maximum number of Equity Securities available
under the 10% Placement Facility.
(i) No Options (including any Options issued under the 10% Placement Facility) are exercised into

Shares before the date of the issue of the Equity Securities;

(iii) 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%.
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(iv)

(v)
(vi)

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

The issue price is $0.14 being the closing price of the Shares on ASX on 27 July 2016.

All Equity Securities issued within the 12 months period preceding the date of this Meeting were
either with Shareholder approval or ratified.

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
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.

(©)

(d)

(e)

(f)

(9)

The latest date by which Equity Securities may be issued is 12 months after the Meeting. Approval
for the issue of Equity Securities under the 10% Placement Facility 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 Equity Securities may be issued for the following purposes:

0] To raise funds, in which case the Company intends to use the funds raised towards new
investments (including expense associated with such investments), continued expenditure on
the Company’s current investments (Australian Advanced Materials Pty Ltd, Maria Resource
Pty Ltd and Strategic Materials Pty Ltd) and/or general working capital.

(i) In consideration of new investments the Company will provide a valuation of the non-cash
consideration as required by Listing Rule 7.1A.3.

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 is yet to identify the persons to whom Equity Securities will be issued to under the
10% Placement Facility. The Company’s policy for allocating Equity Securities issued under the
10% Placement Facility will be determined on a case-by-case basis depending upon the purpose,
and prevailing market conditions at the time, of any issue and having regard to factors including but
not limited to the following:

® The fundraising methods available to the Company, including but not limited to, rights issue or
other issue which may minimise dilution to Shareholders.

@i) In th(_e case of an asset or investment acquisition, the nature and circumstances of the
acquisition.

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

(iv)  The financial situation and solvency of the Company.

(v)  Advice from corporate, financial and broking advisers (if applicable).

The allottees may include vendors (in the case of any issue for non-cash consideration), existing
substantial Shareholders and/or new Shareholders who are not related parties or associates of a
related party of the Company.

The Company received approval under rule 7.1A at its 2015 annual general meeting.

The total number of Equity Securities issued in the 12 months preceding the date of the Meeting is
59,656,511, representing 31.78% of the total number of Equity Securities on issue at the
commencement of that 12 month period. The details of all issues of Equity Securities by the
Company during the 12 months preceding the date of the Meeting are set out in Annexure A to these
Explanatory Notes.

A voting exclusion statement is included in the Notice.

At the date of the 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, and no existing Shareholder’s votes will be excluded under the voting exclusion in
the Notice.
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6.1

6.2

6.3

Resolution 4: Ratification of a Option issue

Introduction

On 26 July 2016 the Company agreed to issue a total of 3,000,000 Options at an exercise price of 17c to
the inventors of the Nanocube technology. The issue is as consideration of their ongoing involvement with
the Nanocube development over the next 18 months. The vesting of the Options will be on 26 July 2017
and subject to development milestones.

The Company is seeking shareholder approval for the share placement conducted by the Company. ASX
Listing Rule 7.1 provides that a listed company may not in any 12 month period issue more than 15% of the
total number of issued securities unless the shareholders otherwise approve. The Options issue was
undertaken within the above rule. The purpose of resolution 4 is to approve the Share Placement in
accordance with ASX Listing Rule 7.4 and 7.5, so that for the purpose of ASX Listing Rule 7.1, the number
of securities issued in the last 12 months without shareholder approval returns to zero.

Information required by Listing Rule 7.5

For the purposes of Listing Rule 7.5, the following information is provided about the issue:

a) The number of securities issued by the Company was 3,000,000 Options.
b) The Options were issued for nil consideration.

c) Refer Annexure C for the terms of the Options.

d) Options were issued to the inventors of the Nanocube technology.

e) No funds were raised from the issue of Options.

f) A voting exclusion statement is included in the Notice.

Directors’ recommendation

The Board unanimously recommends that Shareholders vote in favour of Resolution 4. This will restore
the 15% annual limit permitted by Listing Rule 7.1 and allow the Company to issue further securities
without Shareholder approval.
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In this Notice and Explanatory Notes:

Accounting Standards

ASX

Annual Report

Auditor

Board

Chair

Closely Related Party
Company
Constitution
Corporations Act
Director

Equity Securities

ESOP
Explanatory Notes

Key Management
Personnel

Listing Rule

Meeting or Annual
General Meeting

Notice
Option
Proxy Form

Remuneration Report

Resolution
Share

Shareholder

Trading Day

has the meaning given to that term in the Corporations Act.

means ASX Limited or the Australian Securities Exchange operated by ASX Limited,

as the context requires.
the annual report of the Company for the year ended 30 June 2016.
means Nexia Perth Audit Services Pty Ltd.

means the board of Directors.

means the chair of the Meeting.

has the meaning given to that term in the Corporations Act.
means Strategic Elements Limited (ACN 122 437 503).
means the constitution of the Company.

means the Corporations Act 2001 (Cth) as amended.
means a director of the Company.

has the same meaning as in the Listing Rules.

means the Company’s Employee Share Option Plan.

means the explanatory notes accompanying the Notice of Meeting.

has the meaning given to that term in the Accounting Standards.

means the listing rules of the ASX.

means the meeting convened by this Notice.

means this notice of meeting.
means an option to be issued a Share.

means the proxy form attached to this Notice.

The remuneration report set out in the Directors’ Report section of the Company’s

annual financial report for the year ended 30 June 2016.

means a resolution to be considered at the Meeting as contained in the Notice.

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

means a holder of a Share.

means a day determined by ASX to be a trading day in accordance with the Listing

Rules.
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VWAP means volume weight average price.

Means Australian dollars.
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INFORMATION REQUIRED BY LISTING RULE 7.1A.3

Annexure A

Issue 1 Issue 2 Issue 3
Date of issue: 10 June 2016 10 June 2016 26 July 2016
Number issued: 55,656,511 1,000,000 3,000,000
Class/Type of equity Shares Unquoted options vesting on Unquoted options vesting on 26

security:

Summary of terms:

Names of persons who
received securities or basis
on which those persons
was determined:

Price:

Discount to market price (if
any):

For cash issues

Total cash consideration
received:

Amount of cash
consideration spent:

Use of cash

consideration:™!

Intended use for remaining
amount of cash (if any):

For non-cash issues

Non-cash consideration

paid:

Current value of that non-
cash consideration:

Fully paid ordinary shares

Share Purchase Plan to
Shareholders including
related parties.

$0.115

80%

$6,400,498

development of investments

development of investments

N/A

N/A

15 May 2017 exercisable at
$0.15 on or before 15 May
2018

Refer Annexure B

Consultants pursuant to
ESOP, none of whom were
related parties.

Nil cash consideration

N/A

N/A

N/A

N/A

Services

N/A

July 2017 exercisable at $0.17
on or before 26 January 2018

Refer Annexure C

Inventors of the Nanocube

technology

Nil cash consideration

N/A

N/A

N/A

N/A

N/A

Services

N/A
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Annexure B
Employee Share Option Plan (ESOP)

The Company’s employee share option plan (ESOP) is designed to provide an incentive for employees, contractors and
directors to participate in the future growth of the Company. The ESOP will be administered in accordance with the ESOP rules,
which are summarised below.

Option Issue

The Board may, in its absolute discretion, offer Options to eligible participants under the ESOP. The Options will be issued for
no consideration and each Option will carry the right in favour of the Option holder to subscribe for one Share (fully paid
ordinary) in the capital of the Company. An eligible participant is a full or part time employee or a director of a company within
the Strategic Elements Limited group of companies. The Company must obtain Shareholder approval before the participation
under the ESOP of an eligible participant who is a Director of, or otherwise a related party of the Company. The Board may
impose performance criteria such as vesting hurdles. The Options issued under the ESOP are not transferable except with the
prior written consent of the Board.

Restrictions

The Options may only be issued or exercised within the limitations imposed by the Corporations Act and the Listing Rules.
Further, the total number of Shares to be issued under the ESOP were each Option issued pursuant to the ESOP exercised,
and the number of Shares issued by the Company pursuant to an employee share or option scheme implemented by the
Company during the previous 5 years may not exceed 5% of the total number of Shares on issue as at the date any Options are
offered pursuant to the ESOP.

Exercise Price and Expiry Date

The exercise price of the Options to be issued under the ESOP after being admitted to the Official List will, unless otherwise
determined by the Board, be a minimum of the weighted average closing sale price of Shares recorded on ASX over the last 5
trading days on which sales of Shares were recorded preceding the day on which the Board resolves to offer the Options. The
expiry date will be determined by the Board but will be no longer than 5 years from the issue date.

Exercise of Options

If performance criteria are imposed on an Option holder, that Option holder may only exercise their Options upon satisfaction of
the performance criteria and prior to the expiry date. Notwithstanding this, all Options may be exercised during a takeover
period or, in the Board'’s discretion, upon the death or permanent disablement of an eligible participant.

If an eligible participant acts fraudulently or dishonestly in any material respect or is in material breach of his or her obligations
to any company within the Strategic Elements group of companies, then, notwithstanding any other provisions in the ESOP, the
Board may deem any unexercised options of the eligible participant to have lapsed.

Notice of Exercise

Options may only be exercised by the Option holder delivering an option exercise notice to the Company specifying the number
of Options being exercised (which must be no less than multiples of 1,000) and accompanied by the exercise price for the
Options specified in the option exercise notice and the certificates for those Options.

Bonus Issue

If, prior to the expiry of any Options, the Company makes a bonus share issue to the holders of Shares on a pro rata basis, the
number of Shares over which an Option is exercisable will be increased by the number of Shares which the Option holder would
have received if the Option had been exercised before the date the Shares the subject of the bonus issue had been duly allotted
and issued.

Reconstruction of Capital

In the event that prior to the expiry of any Options, there is a reconstruction (including consolidation, subdivision, reduction,
return or pro rata cancellation) of the issued capital of the Company, then the number of Options to which each Option holder is
entitled or the exercise price or both will be reconstructed in the manner required by the Listing Rules.

Pro-Rata Issues

In the event the Company makes a pro rata issue of securities, the exercise price of the Options will be adjusted in accordance
with the formula set out in Listing Rule 6.22.2.

Administration of the ESOP

The Board will supervise the administration of the ESOP and has discretion to amend the rules.
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Annexure C

Strategic Elements Unlisted Option Terms

The Unlisted Options are granted on the following terms and conditions:

Option specifics:

The Vesting Date is 26 July 2017 and subject to Australian Advanced Materials achieving a specific development
milestone.

The Exercise Price is 17c
The Expiry Date is 26 January 2018.
Each Option entitles the holder to acquire one fully paid ordinary Share in the Company.

The Options may be exercised at any time after the Vesting Date before 5.00pm (WST) on the Expiry Date. Each
Option may be exercised by forwarding to the Company at its principal office an exercise notice, duly completed,
together with payment of the sum of 17 cents ($0.17) per Option exercised. The Options will lapse at 5.00pm (WST)
on 27 January 2018.

The Options are not transferrable

Option holders can only participate in new issues of securities provided they have first exercised their Options in
which case the Option holders shall be afforded the period of at least four (4 ) business days prior to the record
date (to determine entitlements to the issue) to exercise the Options.

Shares issued on the exercise of Options will be issued not more than fourteen (14) days after receipt of a properly
executed exercise notice and application moneys. Shares allotted pursuant to the exercise of an Option will rank
equally with the then issued ordinary shares of the Company in all respects. Pursuant to the exercise of an Option, the
Company will apply to the ASX for Quotation of the Shares issued as a result of the exercise, in accordance with the
Corporations Act and the Listing Rules.

Reconstruction of Capital

In the event that prior to the expiry of any Options, there is a reconstruction (including consolidation, subdivision, reduction,
return or pro rata cancellation) of the issued capital of the Company, then the number of Options to which each Option holder is
entitled or the exercise price or both will be reconstructed in the manner required by the Listing Rules.

Bonus Issue

If, prior to the expiry of any Options, the Company makes a bonus share issue to the holders of Shares on a pro rata basis, the
number of Shares over which an Option is exercisable will be increased by the number of Shares which the Option holder would
have received if the Option had been exercised before the date the Shares the subject of the bonus issue had been duly allotted
and issued.

Pro-Rata Issues

In the event that a pro rata issue (except a bonus issue) is made to the holders of the underlying securities in the Company, the
exercise price of the Options may be reduced in accordance with Listing Rule 6.22
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APPOINTMENT OF PROXY

I/We (write the name of the
securityholder here)

being a Shareholder of Strategic Elements Limited entitled to attend and vote at the Meeting, hereby appoint

the Chair of the OR (If you are not appointing the Chair of the Meeting as your proxy please
Meeting (mark write here the full name of the individual or body corporate (excluding the
with an ‘X’) registered securityholder) you are appointing as your proxy)

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting, as
my/our proxy to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no
directions have been given, as the proxy sees fit) at the Annual General Meeting of Strategic Elements Limited to be held at L3/
27 Railway Road, Subiaco, WA on 5 September 2016 at 10.30 am (Perth time) and at any adjournment of that meeting.

Voting on Business of the Annual General Meeting
FOR AGAINST ABSTAIN*

Resolution 1 — Approve the Remuneration Report
Resolution 2 — Re-election of Mr Matthew Howard
Resolution 3 — Approval of 10% Placement Facility
Resolution 4 — Ratification of Option issue

ooono
ooono
ooono

THE CHAIR INTENDS TO VOTE ALL UNDIRECTED PROXIES IN FAVOUR OF EACH RESOLOUTION

* If you mark the abstain box for a particular item, you are directing your proxy not to vote on that item on a show of
hands or on a poll and that your shares are not to be counted in computing the required majority on a poll.

Chair authorised to exercise undirected proxies on remuneration related resolutions: Where l/we have appointed the
Chair as my/our proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our
proxy on Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1 is
connected directly or indirectly with the remuneration of a member of the Key Management Personnel for the Company, which
may include the Chair.

Appointing a second proxy
I/We wish to appoint a second proxy

Mark with an X if you wish to

State the percentage of your voting rights or the
0
appoint a second proxy. AND % | OR

number of securities for this Proxy Form

PLEASE SIGN HERE This section must be signed in accordance with the instructions overleaf to enable your directions to be
implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Individual/Sole Director and Sole Director Director/Company Secretary
Company Secretary

Contact Name Contact Daytime Telephone Date
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How to complete this Proxy Form

Your Name
This is your name as it appears on the Company’s share register.

Appointment of a Proxy

If you wish to appoint the Chair of the Meeting as your proxy, mark the box on the left. If the individual or body
corporate you wish to appoint as your proxy is someone other than the Chair of the Meeting please write the full
name of that individual or body corporate. If you leave this section blank, or your named proxy does not attend the
meeting, the Chair of the Meeting will be your proxy. A proxy need not be a securityholder of the Company. Do not
write the name of the Company or the registered securityholder in the space.

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.

Where a Proxy Form or form of appointment of corporate representative is lodged and is executed under power of
attorney, the power of attorney must be lodged in like manner as this proxy.

Signing Instructions

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

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, all of the securityholders should sign.

Power of Attorney: to sign under a power of attorney, you must lodge (or have previously lodged) this document
with the registry. If you have not previously lodged this document for notation, 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 indicate the office held by signing in the appropriate place.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote on a poll. If you wish to appoint a
second proxy, an additional Proxy Form may be obtained copying this form.

To appoint a second proxy you must:
() Indicate that you wish to appoint a second proxy by marking the box.

(b) On each of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or
number of securities applicable to that form (together being no more than 100% of your total shareholding).
If the appointments do not specify the percentage or number of votes that each proxy may exercise, each
proxy may exercise half your votes. Fractions of votes will be disregarded.

(c) Return both forms together.

Lodgement of a Proxy

This Proxy Form (and any power of attorney under which it is signed) must be received at an address given below
by no later than 10:30am (Perth time) on 3 September 2016. Any Proxy Form received after that time will not be
valid for the scheduled meeting.

Your Proxy Form may be lodged by the following ways:

BY MAIL Strategic Elements Limited, PO BOX 1625, Subiaco WA 6904.
BY FAX +61 8 9288 4400
BY EMAIL admin@strategicelements.com.au

Or, at the Registered Office at Level 2, 27 Railway Rd, Subiaco, WA 6008.



