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LOCALITY PLANNING ENERGY HOLDINGS LIMITED
ACN 147 867 301

NOTICE OF ANNUAL GENERAL MEETING
Tuesday, 22" November 2022

Notice is hereby given that the Annual General Meeting of Shareholders (AGM) of Locality Planning
Energy Holdings Limited (Company or LPE) will be held on Tuesday, 22" November 2022 at 11.30am
(AEST) at Locality Planning Energy Holdings Limited, Bluewater Boardroom, Foundation Place, Level 8,
8 Market Lane, Maroochydore QLD 4558.

The Explanatory Statement that accompanies and forms part of this Notice of Meeting describes in
more detail the matters to be considered at the AGM. Please ensure you read the Explanatory
Statement in full.

AGENDA

1. ANNUAL REPORT

To receive and consider the Annual Financial Report of the Company and its controlled entities
for the year ended 30 June 2022 which includes the Financial Report and the Directors' and
Auditor's Reports.

2. RESOLUTION 1 - REMUNERATION REPORT

To consider and, if thought fit, to pass the following Resolution as a non-binding advisory
resolution:

"That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, the
Remuneration Report as contained in the Company's Annual Financial Report for the financial
year ended 30 June 2022 be adopted."

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

Voting Exclusion Statement: In accordance with Section 250R of the Corporations Act, the Company will
disregard any votes cast (in any capacity) on Resolution 1 by or on behalf of either of the following
persons:

(a) A member of the Key Management Personnel, details of whose remuneration are included in the
remuneration report;

(b) A closely related party of such a member. A closely related party includes close family members
and companies the Key Management Personnel controls.

However, the Company will not disregard a vote if:

(a) it is cast by a person as 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, either in
accordance with a direction on the Proxy Form to vote as the proxy decides or pursuant to the
express authorisation detailed on the Proxy Voting Form.
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3. RESOLUTION 2 — ELECTION OF MS. KATHRYN GIUDES

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

"That Ms. Kathryn Giudes who retires in accordance with Clause 14.4 of the Company's
Constitution, and being eligible, be elected as a director of the Company.”

The Board, with Ms. Giudes abstaining, recommends the Shareholders vote in favour of this
resolution.

4. RESOLUTION 3 — RE-ELECTION OF MR. JUSTIN PETTETT

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

"That Mr. Justin Pettett who retires in accordance with Clause 14.2 of the Company's
Constitution, and being eligible, be re-elected as a director of the Company.”

The Board, with Mr. Pettett abstaining, recommends the Shareholders vote in favour of this
resolution.

5. RESOLUTION 4 — RATIFICATION OF PRIOR ISSUE (LR 7.1)

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
issue 4,500,000 fully paid ordinary Shares to Mr. Mohendra Moodley on the terms and
conditions set out in the Explanatory Statement.”

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of
Mr. Mohendra Moodley, or any associates of Mr. Mohendra Moodley.

However, the Company will not disregard a vote cast in favour of resolution 4 by:
. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
) the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting on the resolution; and
o  the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.
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6. RESOLUTION 5 — APPROVAL OF ISSUE OF SECURITIES UNDER AN EMPLOYEE INCENTIVE PLAN

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

“That, for the purposes of ASX Listing Rule 7.2 (Exception 13(b)) and for all other purposes,
approval is given for the Company to issue securities under its employee incentive scheme titled
“Employee Incentive Plan” on the terms and conditions set out in the Explanatory Statement.”

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any person who is
eligible to participate in the employee incentive scheme and any associates of those persons.

However, this does not apply to a vote cast in favour of a resolution by:
e a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or
e the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
e a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
o  the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and
o the holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

7. RESOLUTION 6 — ISSUE OF PERFORMANCE RIGHTS — MR DAMIEN GLANVILLE

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

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, approval is given for
the Company to issue 3,500,000 Performance Rights to the CEO, Mr. Damien Glanville (or his
nominee), in accordance with the terms and conditions set out in the Explanatory Statement.”

The Board, with Mr. Glanville abstaining, recommends the Shareholders vote in favour of this
resolution.

Voting Exclusion: The Company will disregard any votes cast on this Resolution by Damien Glanville or
any other person referred to in ASX Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate
in the employee incentive scheme.

However, this does not apply to a vote cast in favour of a resolution by:
e a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or
e the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
e a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
o  the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and
o the holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.
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8. RESOLUTION 7 — ISSUE OF PERFORMANCE RIGHTS — MR JUSTIN PETTETT

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

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, approval is given for
the Company to issue 3,500,000 Performance Rights to the Chairman, Mr. Justin Pettett (or his
nominee), in accordance with the terms and conditions set out in the Explanatory Statement.”

The Board, with Mr. Pettett abstaining, recommends the Shareholders vote in favour of this
resolution.

Voting Exclusion: The Company will disregard any votes cast on this Resolution by Justin Pettett or any
other person referred to in ASX Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in
the employee incentive scheme.

However, this does not apply to a vote cast in favour of a resolution by:
e a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or
e the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
e a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
o  the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and
o the holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

9. RESOLUTION 8 - APPROVAL FOR ADDITIONAL SHARE PLACEMENT CAPACITY

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

“That, for the purpose of ASX Listing Rule 7.1A and for all other purposes, Shareholders approve
giving the Company an additional ten percent (10%) capacity to issue equity securities in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions
set out in the Explanatory Statement accompanying this Notice of Meeting.”

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any person who is
expected to participate in, or who 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).

However, this does not apply to a vote cast in favour of a resolution by:
e a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or
e the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
e a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
o  the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and
o  the holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.
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NOTES

Your vote is important

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

Voting eligibility

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at
11.30am on 20" November 2022.

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return no later than 48 hours

before the commencement of the meeting which is 11.30am (AEST) on Sunday, 20" November 2022.
Proxies received after this time will not be effective for the scheduled meeting.

Completed Proxy Forms may be lodged:

By mail to: Locality Planning Energy Holdings Limited
¢/- Link Market Services Limited

Locked Bag A14

Sydney South NSW 1235

Australia
By fax to: +61 2 9287 0309
In Person* at: Link Market Services Limited

Level 12, 680 George Street
Sydney NSW 2000

* during business hours Monday to Friday (9.00am — 5.00pm) and subject to
public health orders and restrictions.

Online: By following the instructions on our Investor Centre website
Login via www.linkmarketservices.com.au

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

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify

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

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011
mean that:

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

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

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

° 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; and

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

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

Transfer of non-chair proxy to chair in certain circumstances

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

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

. the appointed proxy is not the chair of the meeting; and

. 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; or
> the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as
the proxy for the purposes of voting on the resolution at the meeting.

Proxy Voting by the Chairman

The Chairman of the meeting may vote an undirected proxy (i.e. a proxy that does not specify how it
is to be voted), provided the Shareholder who has lodged the proxy has given express voting direction
to the Chairman to exercise the undirected proxy. It you complete a proxy form that authorises the
Chair of the meeting to vote on your behalf as proxy, and you do not mark any of the boxes as to give
the Chair directions on how your vote should be cast, then you will have been taken to have expressly
authorised the Chairman to exercise your proxy on resolutions 1 to 11 inclusive. In accordance with
this express authority provided by you, the Chairman will vote in favour of resolutions 1 to 11 inclusive.
If you wish to appoint the Chairman of the meeting as your proxy, and you wish to direct them on how
to vote, please tick the appropriate boxes on the form.

Questions and Comments from Shareholders

In accordance with the Corporations Act, reasonable opportunity will be given to Shareholders to ask
about or make comments on the financial statements for the year ended 30 June 2022 and the
management of the Company at the AGM.

Similarly, Shareholders will be given a reasonable opportunity to ask the Company’s external auditors,
Bentleys, questions relevant to the accounting policies adopted by the Company in relation to the
financial report, the conduct of the audit, the independence of the auditor in relation to the conduct
of the audit and the preparation and content of the Auditor’s Report.

Shareholders may also submit written questions to the Company or the auditor in advance of the AGM
by email to the Company Secretary at investors@|ocalityenergy.com.au.

Questions must be received by the Company no later than five (5) business days before the AGM.

Dated: 21 October 2022
By order of the Board

Elissa Hansen
Company Secretary

Locality Planning Energy Holdings Limited | Notice of Annual General Meeting Page 7 of 24


mailto:investors@localityenergy.com.au

ANNUAL GENERAL MEETING EXPLANATORY STATEMENT

This Annual General Meeting (AGM) Explanatory Statement has been prepared for the information of
Shareholders in connection with the business to be conducted at the AGM.

The purpose of this Explanatory Statement is to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the General Meeting Resolutions.

1. ANNUAL REPORT
1.1 General
The first agenda item is to receive the Annual Report of the Company for the year ended 30
June 2022.
1.2 Corporations Act
Section 317 of the Corporations Act 2001 (Cth) requires the directors to lay before the Annual
General Meeting the Financial Report, the Directors' Report (including the Remuneration
Report) and the Auditor's Report for the last financial year that ended 30 June 2022.
The Annual Report is available on the Company’s website and a printed copy has been sent to
those shareholders who requested it.
In accordance with sections 250S and 250SA of the Corporations Act, Shareholders present at
the Annual General Meeting will be provided with a reasonable opportunity to:
(a) ask questions or make comment to the Directors present on the management of the
Company and Remuneration Report; and
(b) ask questions or make comment to the Auditor about the conduct of the audit and the
preparation and content of the Auditor's Report.
No formal resolution to adopt the Annual Report will be put to the Shareholders at the Annual
General Meeting.
Shareholders who are unable to attend the Annual General Meeting are able to submit written
guestions to the Chairman or the auditor about:
(a) The preparation and the content of the 2022 Auditor's Report;
(b) The conduct of the 2022 audit;
(c) Accounting policies adopted by the Company in relation to the preparation of the
2022 financial statements; and
(d) The independence of the Auditor in relation to the conduct of the 2022 audit.
The questions will need to be submitted no later than five (5) business days before the Annual
General Meeting to the Company Secretary at the Company's Registered Office or via email to
investors@Ilocalityenergy.com.au.
2. RESOLUTION 1 - REMUNERATION REPORT
2.1 General

In accordance with Section 250R(2) of the Corporations Act, at a listed company's Annual
General Meeting, a resolution that the Company’s Remuneration Report be adopted must be
put to the vote. Section 250R(3) of the Corporations Act provides that the vote on the resolution
is advisory only and does not bind the Directors or the Company.
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2.2

In accordance with Section 300A, the Remuneration Report sets out the Company’s
remuneration arrangements for Key Management Personnel. The Remuneration Report is part
of the Directors’ Report contained in the Annual Financial Report for the financial year ending
30 June 2022. A reasonable opportunity will be provided for discussion of the Remuneration
Report at the Annual General Meeting.

Voting Consequences

Under the Corporations Act, companies are required to put to shareholders a resolution
proposing the calling of another meeting of shareholders to consider the appointment of
directors of the company (“Spill Resolution”) if, at two consecutive Annual General Meetings,
at least 25% of the votes cast on the Remuneration Report are voted against the adoption of
the Remuneration Report and at the first of those Annual General Meetings a Spill Resolution
was not put to vote. If required, the Spill Resolution must be put to vote at the second of those
Annual General Meetings.

If more than 50% of votes are cast in favour of a Spill Resolution, the Company must convene a
shareholder meeting (“Spill Meeting”) within 90 days of the second Annual General Meeting.
At that meeting, all directors who were in office at the time of the Directors’ Report, other than
the managing director, will cease to hold office immediately before the Spill Meeting. Those
persons who are elected or re-elected at the Spill Meeting will be the directors of the company.
Note those directors who ceased to hold office immediately prior to the Spill Meeting may stand
for re-election.

At the 2021 Annual General Meeting, the adoption of the remuneration report was approved
by 94.52% of votes by shareholders who voted on the resolution. Accordingly, a Spill Resolution
is not required at this AGM.

Shareholders of the Company will be provided with the opportunity to ask questions about or
make comments on the Remuneration Report.

RESOLUTION 2 - ELECTION OF DIRECTOR

3.1

3.2

General

In accordance with ASX Listing Rule 14.5, a public listed company must hold an election of
directors at each annual general meeting. Further, in accordance with ASX Listing Rule 14.4 and
the Company’s Constitution, a director must not hold office (without re-election) past the third
annual general meeting following the director’s appointment and a director appointed to fill a
casual vacancy or as an addition to the board must not hold office (without re-election) past the
next annual general meeting.

Ms. Kathryn Giudes

Ms Giudes was appointed as a Non-Executive Director by the Board on 3 March 2022 and, in
accordance with Clause 14.4 of the Company’s Constitution, holds office until the conclusion of
this meeting. Ms. Giudes stands for election at this meeting.

Ms Giudes was previously the Senior Director of Xbox Games Marketplace, as well as the
Microsoft Store online where she managed the profit and loss and global expansion in over 200
geographies, with both having an annual revenue budget in the mid US$1 billion range. Ms.
Foster is the Managing Director of macroDATA Group, a grouping of companies, that includes a
green datacentre company.

She holds a Bachelor of Science (BSc) in International Marketing from Oregon State University
and Associate of Science (ASc) - Computer Science and Information Systems from Shoreline
Community University. Kathryn is a member of the Australian Institute of Company Directors.
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Ms. Guides is Chair of the Audit and Risk Committee, and a member of the Nomination and
Remuneration Committee. She is currently a director of Nuheara Ltd (ASX: NUH).

Mr. Justin Pettett

Mr. Pettett was appointed as a Director on 28 January 2020 and re-elected as a Director at the
2020 AGM. He retires in accordance with Clause 14.2 of the Company’s Constitution and, being
eligible, stands for re-election at this meeting.

Mr. Pettett has over 22 years of ASX company experience having founded and helped
companies from start-up to take over/acquisition/ public-listing stage. He has a proven track
record in identifying and maximising business opportunities in the energy sector having led
teams to deliver successful results, working closely with key stakeholders, investors, and
industry partners. He has been involved in the energy business, namely the oil and gas industry
for over 22 years and currently serves as an advisor to the board of Conrad Energy Asia Ltd, a
Singapore, Asian-focused natural gas company to provide pipeline natural gas to Singapore for
their electricity generation needs.

He has a solid, proven track record in identifying and maximising business opportunities,
particularly in the energy sector with strengths including capital raising, negotiation, investment
analysis and leading teams to deliver successful results. Mr Pettett is a co-founder of LPE and as
such has operational and strategic insight into the electricity retailing industry.

Mr Pettett is Chairman of the Company and is a member of the Nomination and Remuneration
Committee and the Audit and Risk Committee.

RESOLUTIONS 4— RATIFICATION OF PRIOR ISSUE (LR 7.1)

4.1

4.2

4.3

4.4

Background

On 26 September, LPE announced that it realised all its outstanding future cashflows over the
circa two years, amounting to $19.7m from its closed electricity hedge book with an alternate
asset manager. The transaction was arranged by LPE’s debt advisor Capricorn, who will receive
a 3% fee on the transacted amount, with compensation comprising 50% cash and 50% in LPE
shares. 4.5 million Shares were issued at $0.06 each utilising the Company’s placement capacity
under ASX Listing Rule 7.1.

Resolution 3 - ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or
agree to issue more equity securities during any 12-month period than that amount which
represents 15% of the number of fully paid ordinary securities on issue at the commencement
of that 12-month period.

ASX Listing Rule 7.4

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

By ratifying the issue of Shares, the subject of Resolution 4, the base figure (i.e. variable “A”) in
which the Company’s 15% annual placement capacities are calculated will be a higher number
which in turn will allow a proportionately higher number of securities to be issued without prior
Shareholder approval.

Technical information required by Listing Rule 14.1A

If Resolution 4 is passed, the Placement Shares will be excluded in calculating the Company’s
15% under ASX Listing Rules 7.1, increasing the number of equity securities the Company can
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issue without Shareholder approval over the 12-month period following the date of issue of the
Placement Shares.

If Resolution 4 is not passed, the Shares will be included in calculating the Company’s 15% limit
in ASX Listing Rule 7.1, decreasing the number of equity securities the Company can issue
without Shareholder approval over the 12-month period following the date of issue of the
Placement Shares.

4.5 Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided

in relation to Resolution 4:

(a) the Shares were issued to Mr. Mohendra Moodley on 28 September 2022

(b) 4,500,000 fully paid ordinary shares were issued;

(c) The Shares were issued on 28 September 2022;

(d) All Shares were issued at a deemed issue price of $0.06;

(e) no funds were raised form the issue however they extinguished a debt owed by the
Company;

(a) the material terms of the Agreement between Capricorn Commodities Pty Limited
(Advisor) and the Company dated 30 November 2021 are success based only following
the below schedule payable as drawn down from the facility not the facility limit:

1. Facility $10m -$30.0m: 3.0% payable.
2. Facility $30.01m -$50m: 2.5% payable.
3. Facility $50.01m and above: 2.0% payable.
(Success Fee)
The Company is permitted to pay in either cash or ordinary shares of the Company. The
total payment made to in shares, cannot exceed more than 65% of the total Fees due
to the Advisor. If paid entirely in cash, the Company may amortise payments equally
over 12 months.
The Success Fee will also apply to any additional funding received by the Company from
investors introduced or secured by the Advisor for a period of 2 years from the
execution date of the Agreement.
5. RESOLUTION 5 — APPROVAL OF ISSUE OF SECURITIES UNDER AN EMPLOYEE INCENTIVE PLAN
5.1 General

Resolution 5 seeks Shareholder approval to issue up to 5,000,000 securities under the

Company’s employee incentive scheme titled “Employee Incentive Plan” (Plan) in accordance

with ASX Listing Rule 7.2 (Exception 13(b)). These securities are in addition to the securities to

be issued under Resolutions 6 and 7, subject to Shareholder approval.
5.2 ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or
agree to issue more equity securities during any 12-month period than that amount which
represents 15% of the number of fully paid ordinary securities on issue at the commencement
of that 12-month period. ASX Listing Rule 7.2 (Exception 13(b)) sets out an exception to ASX
Listing Rule 7.1 which provides that issues under an employee incentive scheme are exempt for
a period of 3 years from the date on which shareholders approve the issue of securities under
the scheme as an exception to ASX Listing Rule 7.1.
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5.4

Technical information required by Listing Rule 14.1A

If Resolution 5 is passed, the Company will be able to issue securities under the Plan to eligible
participants over a period of 3 years without impacting on the Company’s ability to issue up to
15% of its total ordinary securities without Shareholder approval in any 12-month period.

If Resolution 5 is not passed, the Company will still be able to issue securities to employees,
however it will use its placement capacity under ASX Listing Rule 7.1 to do so, reducing the
number of securities it can issue without Shareholder approval during the period.

Employee Incentive Plan

Shareholders previously approved adoption of the Company’s Employee Incentive Plan at its
2020 AGM. Since that time, the Company has not issued any securities under the Plan, however
it has offered and expects to issue up to 4,656,316 Performance Rights under the Plan prior to
this AGM.

The objective of the Plan is to attract, motivate and retain key employees and it is considered
by the Company that the adoption of the Plan and the future issue of securities under the Plan
will provide selected Directors (executive or non-executive), and permitted employees and
contractors of the Company with the opportunity to participate in the future growth of the
Company.

Any issues of performance rights under the Employee Incentive Plan to a related party or a
person whose relationship with the Company or the related party is, in ASX’s opinion, such that
approval should be obtained will require additional Shareholder approval under ASX Listing Rule
10.14 at the relevant time. Resolutions 6 and 7 seek approval for the issue of securities under
the Plan to Directors.

A summary of the key terms and conditions of the Performance Rights Plan is set out in Schedule
A.

RESOLUTIONS 6 & 7 — ISSUE OF PERFORMANCE RIGHTS TO RELATED PARTIES

6.1

General

Resolutions 6 and 7 seek Shareholder approval for the issue of Performance Rights to Directors,
Mr Damien Glanville (CEO) and Mr. Justin Pettett (Non-Executive Chairman) under the
Company’s Employee Incentive Plan. Incentivisation is based on the future performance of the
Company, ensuring alignment in the growth of your Company and building value for all
shareholders.

The Performance Rights vest upon achievement of either of the following Performance
Milestones within the 24-month period from issue:

e the volume-weighted average share price (VWAP) over any 10 consecutive day
period (in aggregate) exceeding 15 cents per share, representing a 150% increase in
share price from the date of this Notice of Meeting; or

e net profit after tax being achieved from operations in any two consecutive 6-month
reporting periods of more than $1 million combined from and including 1 January
2023.

(the Performance Milestones)

Over the last twelve months, Mr. Glanville and Mr. Pettett have navigated the Company through
the east coast Australian wholesale energy crisis including management of the Company’s
cashflow requirements through a period of extreme volatility and stress. They have driven a
regime of complete debt repayment and a refocus back on the strata community and
embedded network business.
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6.2

6.3

6.4

It should be noted that during this period Mr. Glanville and Mr. Pettett, for the benefit of the
Company, guaranteed personal properties as security and gave personal guarantees for short-
term loans to fund the Company’s cash flow obligations. The proposed issue of Performance
Rights has been designed to not only reward them for past achievements but continue to
incentivise the CEO and Chairman for future performance and Company growth.

Technical information required by Listing Rule 14.1A

If Resolutions 6 and 7 are passed, the Company will be able to issue 3,500,000 Performance
Rights to the CEO, Mr. Damien Glanville. and 3,500,000 Performance Rights to the Chairman,
Mr. Justin Pettett,

If Resolutions 6 and/or 7 are not passed, the Company will not be able to issue the Performance
Rights to the CEO and/or Chairman and the Board may consider alternative compensation and
incentive arrangements for the directors such as increased remuneration.

ASX Listing Rule 10.14

ASX Listing Rule 10.14 requires shareholder approval to be obtained for an entity to permit any
director or an associate of a director, or a person whose relationship with the entity or a director
or associate of a director is, in ASX’s opinion, such that approval should be obtained for them
to acquire securities under an employee incentive scheme.

As the issue of the Performance Rights, the subject of Resolutions 6 and 7, involves the
acquisition of securities under an employee incentive scheme to Directors of the Company,
Shareholder approval pursuant to ASX Listing Rule 10.14 is required.

Technical Information required by ASX Listing Rule 10.15

Pursuant to and in accordance with ASX Listing Rule 10.15, the following information is provided
in relation to resolutions 6 and 7:

(a) the Performance Rights are to be issued to Mr. Damien Glanville (or his nominee) and
Mr. Justin Pettett (or his nominee). Both fall under ASX Listing Rule 10.14.1 as they are
both Directors of the Company;

(b) the number of Performance Rights to be issued under the employee incentive scheme
to the Directors are:

(i) 3,500,000 to Mr. Damien Glanville; and
(ii) 3,500,000 to Mr. Justin Pettett.
(c) The Directors’ total current annual remuneration packages are:
(i) Mr. Damien Glanville — $493,491; and
(i) Mr. Justin Pettett - $220,000.

(d) The directors have not previously been issued any securities under the employee
incentive scheme.

(e) The material terms of the Performance Rights are set out in Schedule B. Performance
Rights are being issued as the long-term incentive awards because they create share
price alignment between the Directors and Shareholders but do not provide the
Directors with the full benefits of share ownership (such as voting rights) unless and
until the Performance Rights vest and the Shares are issued. The Company values the
Performance Rights at 3.76 cents per Right using the binomial method to value them.

(f) the Performance rights will be issued as soon as practicable following the AGM and no
later than three years after the date of this meeting;

(g) the Performance Rights will be issued for nil consideration and, upon exercise of a
vested Performance Right, will convert into a fully paid ordinary share of the Company;
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(h) A summary of the material terms of the employee incentive scheme are set out in

Schedule A;
(i) No loan will be made in relation to the Performance Rights;
1] Details of any securities issued under the scheme will be published in the annual report

of the entity relating to the period in which they were issued, along with a statement
that approval for the issue was obtained under listing rule 10.14;

(k) Any additional persons covered by listing rule 10.14 who become entitled to participate
in an issue of securities under the scheme after these resolutions are approved and who
were not named in the notice of meeting will not participate until approval is obtained
under that rule.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Performance Rights
to Messrs. Glanville and Pettett as approval is being obtained under ASX Listing Rule 10.14
(exception 14 under ASX Listing Rule 7.2). Accordingly, the issue of Shares the subject of this
resolution will not be included in the use of the Company’s 15% annual placement capacity
pursuant to ASX Listing Rule 7.1.

RESOLUTION 8 - APPROVAL FOR ADDITIONAL SHARE PLACEMENT CAPACITY

7.1

7.2

7.3

General

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval at its
Annual General Meeting to allow it to issue Equity Securities up to 10% of its issued capital
(Additional Placement Capacity). For the purposes of ASX Listing Rule 7.1A an ‘eligible entity’
is an entity that is not included in the S&P/ASX 300 Index and has a market capitalisation of
$300 million or less. Locality Planning Energy Holdings Limited is an ‘eligible entity’. The
Additional Placement Capacity is in addition to the Company’s 15% placement capacity under
ASX Listing Rule 7.1 and, as such, if the Additional Placement Capacity is approved, the Directors
will be allowed to issue equity securities of up to 25% of the Company’s issued share capital
without prior approval from shareholders.

The Company seeks Shareholder approval by way of a special resolution to have the ability to
issue equity securities under the Additional Placement Capacity, should the need arise. The
Company has not previously sought and obtained shareholder approval under Listing Rule 7.1A.

As a special resolution at least 75% of votes cast by Shareholders eligible to vote at the meeting
must be in favour of the resolution for it to be passed.

Technical information required by Listing Rule 14.1A

If Resolution 8 is passed, LPE will be able to issue an additional 10% of shares without
Shareholder approval under its placement capacity under Listing Rule 7.1A.

If Resolution 8 is not passed, the Company will only have 15% of placement capacity available
to it, decreasing the number of equity securities the Company can issue without Shareholder
approval over the next 12-month period.

ASX Listing Rule 7.3A Requirements

Pursuant to ASX Listing Rule 7.3A. the issue price for each security issued under the Additional
Placement Capacity will not be less than 75% of the volume weighted average price for
securities in that class over the 15 trading days on which trades in that class were recorded
immediately before:

° the date on which the price at which the securities are to be issued is agreed by the
entity and the recipient of the securities; or
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° if the securities are not issued within 10 trading days of the date above, the date on
which the securities are issued.

The issue of equity securities under the Additional Placement Capacity may result in voting
dilution of existing ordinary shareholders (as shown in the table below). There is also the risk

that:

° the market price for equity securities in that class may be significantly lower on the issue
date than on the date of the Annual General Meeting; and

° the equity securities may be issued at a price that is at a discount to the market price

for those equity securities on the issue date.

Table 1 following shows the dilution of existing Shareholders calculated in accordance with the
formula outlined in ASX Listing Rule 7.3A.2 on the basis of the current market price of Shares
and the current number of ordinary securities quoted on ASX 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:

i. two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based
on the number of ordinary securities the Company has on issue. 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

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

Table 1
Dilution
Variable "A" Number of | ori 0.028 0.056 0.084
Shares on Issue ssue Frice
(per Share) E?O% decre'fase lssue Price ?O% Increa.se
in Issue Price in Issue Price
175,668,736 10% Voting 17,566,874 17,566,874 17,566,874
on Issue) Funds Raised $491,872 $983,745 $1,475,617
263,503,104 10% Voting 26,350,310 26,350,310 26,350,310
(50% increase in Shares on | Dilution Shares Shares Shares
Issue) Funds Raised $737,809 $1,475,617 $2,213,426
351,337,472 10% Voting 35,133,747 35,133,747 35,133,747
(100% increase in Shares | Dilution Shares Shares Shares
on Issue) Funds Raised $983,745 $1,967,490 $2,951,235
The above table is based on the following assumptions:
° The number of shares on issue (variable “A”) is calculated as 175,668,736 being all fully
paid ordinary shares quoted on ASX as at the date of this Notice.
° The Company issues the maximum number of equity securities available under the
Additional Placement Capacity.
° The 10% voting dilution reflects the aggregate percentage dilution against the issued
share capital at the time of issue.
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° The table shows only the issue of equity securities under the Additional Placement
Capacity and not under Listing Rule 7.1.

° The issue of equity securities under the Additional Placement Capacity includes only
Shares.
° The issue price of $0.056 was the closing price of shares on ASX on 29 October 2022.

Equity securities under the Additional Placement Capacity may be issued until the earlier of:

° the date that is 12 months after the date of the Annual General Meeting at which the
approval is obtained;

° the time and date of the Company’s next Annual General Meeting; or

° the date of approval by ordinary shareholders of a significant change to the Company’s

activities under ASX Listing Rule 11.1.2 or the date of approval by ordinary shareholders
of a disposal of a major asset under ASX Listing Rule 11.2.

° To be clear, any approval of the Additional Placement Capacity at this Annual General
Meeting will cease to be valid in the event that ordinary shareholders approve a
transaction under ASX Listing Rule 11.1.2 or 11.2.

° The Company may issue equity securities in an existing quoted class of securities under
the Additional Placement Capacity for cash consideration:

i to raise funds for the development of the Company’s new and existing products
and services;

ii. the acquisition of new assets or investments (including assets associated with
such acquisition)’

iii. to repay debt; or
iv. to fund working capital.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 upon issue
of any equity securities under the Additional Placement Capacity.

The Company’s allocation policy for issues under the Additional Placement Capacity is
dependent on prevailing market conditions at the time of any proposed issue. The identity of
the allottees of the equity securities will be determined on a case-by-case basis having regard
to the factors including but not limited to the following:

° the purpose of the issue;

° the methods of raising funds that are available to the Company, including rights issues
or other issues in which existing shareholders may participate;

° the effect of the issue of the equity securities on the control of the Company;
° the financial situation and solvency of the Company;

° prevailing market conditions; and

° advice from the Company’s advisors.

As the Company has no current plans to undertake a new capital raising, the allottees under the
Additional Placement Capacity have not yet been determined but if such an exercise was
undertaken, allottees may include existing substantial shareholders and/or new shareholders
who are not related parties or associates of a related party of the Company.

LPE sought Additional Placement Capacity at its 2021 Annual General Meeting. During the 12
months preceding the date of this meeting, it issued its full 10% capacity under Listing Rule 7.1A,
being 9,288,473 Shares (11.8% of the total shares on issue at the beginning of the period) to
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new and existing sophisticated and institutional shareholders who are clients of the joint lead
managers of the placement, CPS Capital Group Pty Ltd and Sandton Capital Advisory Pty Ltd at
$0.10 per share which represented a 9% premium to the closing market price on the date of the
issue, being $0.11. The total cash received for the issue of the shares under List Rule 7.1A was
$928,847. All funds were used to fund the Company’s participation the BioHub Project located
in Bundaberg, Queensland, working capital and costs of the offer.

A voting exclusion statement has been included in this Notice. However, as at the date of this
Notice, the Company has not approached any particular existing Shareholders to participate in
the issue of equity securities under the Additional Placement Capacity. No existing
Shareholders’ votes will therefore be excluded under the voting exclusion in the Notice.

When the Company issues equity securities pursuant to the Additional Placement Capacity, it
will give to ASX:

° a list of the allottees of the equity securities and the number of equity securities allotted
to each (not for release to the market), in accordance with Listing Rule 7.1A.4; and

. the information required by Listing Rule 3.10.5A for release to the market.
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Schedule A
TERMS AND CONDITIONS OF THE EQUITY INCENTIVE PLAN

The key terms of the Employee Incentive Plan (Plan) are as follows:

(a) Objectives
The primary objectives of the Plan are to:

(i) set out a method by which eligible participants can participate in the future growth
and profitability of the Company;

(ii) provide an incentive and reward for eligible participants for their contribution to
the Company; and

(iii) attract and retain a high standard of managerial and technical personnel for
the benefit of the Company.

(b) Eligible Participants
Under the Plan, an award (Award) may be in the form of:

(i) an option (Option) (a right to acquire a Share);

(ii) a cash right (a right to be issued a cash payment with no exercise price);
(iii) a deferred option award (an Option with no exercise price);
(iv) a performance right (a right to receive Shares once specified performance criteria

are met); or

(v) a share appreciation right (rights to receive payment equal to the positive
difference between the value of the Share as determined by the Board in the offer
and the market value of the Share when the right is exercised (Appreciation
Value).

The Board at its sole discretion may invite any eligible person, including Directors, selected
by it to complete an application relating to a specified number and type of Award allocated
to that eligible person by the Board. The Board may offer Awards to any eligible person it
determines and determine the extent of that person’s participation in the Plan
(Participant).

An offer by the Board is required to specify, among other things, the type of Award offered,
the date and maximum number of Awards being offered, the issue price, exercise price or
vesting conditions (if any) and any other matters the Board deems necessary, including
the terms and conditions attaching to the Awards.

(c) 5% Limit

The Plan has been prepared to comply with ASIC Class Order [CO 14/1000] (Class Order)
and as such, offers under the Plan are limited to the 5% capital limit set out in the Class
Order.

(d) Terms of Awards

No adjustments will be made to the number of Awards granted to a Participant under the
Plan if dividends or other distributions are paid on Shares before Awards are exercised.

Shares issued to Participants on the exercise of an Award carry the same rights and
entitlements as other Shares on issue. The Company will not seek quotation of any Awards,
but will seek quotation for Shares issued on the exercise or conversion of Awards, provided
the Company is listed on the ASX at the time.
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(e)

(f)

(h)

Unless the Board determines otherwise, or as required by the law, an Award granted under
the Plan is not capable of being transferred or encumbered by a Participant. The Company
may buy-back Awards for an amount agreed with the Participant at any time, subject to
applicable laws.

Exercise of Awards

At the sole and absolute discretion of the Board, and in general terms, Awards granted
under the Plan may only be exercised if particular exercise or vesting conditions have been
met or waived, the exercise price (if any) has been paid to the Company, the Awards are
exercised within the respective exercise period (if any) and the Participant has been issued
a vesting notification. An Award granted under the Plan may not be exercised once it has
lapsed.

Lapse of Awards

Subject to the terms and conditions in the offer and Award, and at the Board’s absolute
discretion, a Participant’s Awards will lapse:

(i) 90 days after the date of the lawful termination of the Participant where the
dismissal was not due to:
(a)  serious and willful misconduct;
(b)  amaterial breach of the terms of employment or engagement; or
(c)  gross negligence; and

(d)  the Participant does not breach any post-termination restrictions (Good
Leaver); or

(ii) 90 days after the date of death or disability of the Participant (where the disability
is such that the Participant is unable to perform normal duties in the opinion of a
medical practitioner nominated by the Board); or

(iii) immediately if:

(a) the Participant’s lawful termination was not as a Good Leaver; or

(b) the Participant resigned from the Board, employment or consultancy with
the Company; or

(c) the Participant was made redundant; or

(d)  the Participant loses control of its permitted nominee and the Awards are
not transferred to the Participant.

Cash Rights and Deferred Option Awards

Subject to the terms and conditions of the offer, a Participant may elect to receive
deferred option awards in lieu of all or a percentage of its cash rights. Such election must
be made by giving written notice to the Company within 5 business days of receiving a
vesting notification.

Share Appreciation Rights

If a Participant exercises its share appreciation rights, subject to the terms and conditions
of the offer, the Board will choose, in its sole and absolute discretion, one of the two
following methods (or a combination of both) to realize the value of each of the exercised
share appreciation rights.

(i) A cash payment to the Participant of the Appreciation Value (less any tax or
statutory superannuation) of the exercised share appreciation right (Cash Settled).
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(i)

(k)

(1)

(m)

(ii) An allotment and issuance, or transfer of, the number of Shares to the Participant
equal in value to the Appreciation Value, calculated when the share appreciation
right is exercised (Equity Settled). Fractions of a Share are disregarded.

Options — Fractional Exercise Facility

Under the terms of the Plan, a Participant may request to pay the exercise price for an
Option by setting off the exercise price against the number of Shares which they are
entitled to receive upon exercise (Fractional Exercise Facility). By using the Fractional
Exercise Facility, the holder will receive Shares to the value of the surplus after the
exercise price has been set off. Any such request must be expressly made by the
Participant in the exercise notice. The Board may approve or refuse the request in its sole
and absolute discretion.

If the difference between the total exercise price otherwise payable and the then market
value of Shares at the time of exercise is zero or negative, the Participant is not eligible to
use the Fractional Exercise Facility.

Participation Rights

Holders of Awards issued under the Plan are not entitled to participate or attend a meeting
of the Shareholders of the Company or receive any dividends declared by the Company
until the Award is exercised or converted and the Participant holds Shares as a result of
the exercise or conversion.

An Award does not confer on a Participant the right to participate in new issues of Shares
by the Company (including by way of bonus issue, rights issue or otherwise).

Clawback

If the Board becomes aware of a material misstatement in the Company’s financial
statements or some other event occurred which, as a result, means the vesting conditions
in respect of certain vested Awards were not, or should not, have been determined to
have been satisfied, the Participant will cease to be entitled to those vested Awards.

Variation of Capital

If the event of any variations to the share capital of the Company, the Board may adjust
the exercise price (if applicable) and the number of Awards to which a Participant is
entitled in accordance with the ASX Listing Rules. In doing so, the Board may make any
adjustments it deems necessary or desirable to ensure the consequences of the
adjustments are fair as between the Participants and the holders of other securities in the
Company, subject to the ASX Listing Rules.

Fraudulent Behaviour

If, in the opinion of the Board, a Participant has acted fraudulently or dishonestly, or is in
material breach of his duties or obligations to the Company or its subsidiaries, the Board
may determine that any Award granted to that Participant should lapse, and the Award
will lapse accordingly.

Change of Control Event

On the occurrence of a change of control event, being, in general terms, an unconditional
takeover bid under Chapter 6 of the Corporations Act, a court sanctioned scheme of
arrangement or any other merger involving the Company occurs which results in the
holders of Shares holding 50% or less of the voting shares in the Company, the Board may
in its sole discretion determine that all or a percentage of unvested Awards will vest and
become exercisable in accordance with the Plan rules.
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(o) Compliance with Laws

Awards may not be granted, issued, acquired, transferred or otherwise dealt with under
the Plan if to do so would contravene the Corporations Act or any other applicable laws or

regulations.

The Plan contains customary and usual terms having regard to Australian law for dealing
with administration (including taxation of Awards), variation and termination of the Plan.
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Schedule B
TERMS AND CONDITIONS OF PERFORMANCE RIGHTS

(a)

(b)

(c)

(d)

(e)

(f)

Entitlement

7,000,000 Performance Rights under the Equity Incentive Plan, each being a right to acquire
one (1) Share for nil consideration, upon satisfaction of the vesting conditions over the
relevant performance period. They do not carry voting or dividend rights prior to vesting.

Grant Date

If Shareholder approval is obtained, the Performance Rights will be granted as soon as
practicable after the AGM, but in any event, within three years from the date of this AGM.

Expiry Date

Each Performance Right will expire at 5:00 pm (Sydney time) on the date that is five (5) years
from issue of the Performance Rights (Expiry Date). A Performance Right not vested before
the Expiry Date will automatically lapse on the Expiry Date.

Performance Period
The FY22 Long Term Incentive performance period is 24 months (2 years) from issue.
Vesting

Vesting of Performance Rights will be subject to the Director’s continued role with the
Company and upon achievement of either of the following Performance Milestones within
the 24-month period from issue:

° the volume-weighted average share price (VWAP) over any 10 consecutive day
period (in aggregate) exceeding 15 cents per share, representing a 150% increase in
share price from the date of this Notice of Meeting; or

° net profit after tax being achieved from operations in any two consecutive 6-month
reporting periods of more than $1 million combined from and including 1 January
2023.

(Performance Milestones)
Timing of issue of Shares on Exercise of Right

Within 15 Business Days of the Company receiving an application from a Performance Right
holder to exercise their right to convert a vested Performance Rights into a Share, the
Company will:

(i) issue the number of Shares required under these terms and conditions in respect
of the number of Performance Rights that vests;

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with
ASIC a prospectus prepared in accordance with the Corporations Act and do all
such things necessary to satisfy section 708A(11) of the Corporations Act to ensure
that an offer for sale of the Shares does not require disclosure to investors; and

(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX
of Shares issued pursuant vesting of the Performance Rights.

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an offer for
sale of the Shares does not require disclosure to investors, the Company must, no later than
20 Business Days after becoming aware of such notice being ineffective, lodge with ASIC a
prospectus prepared in accordance with the Corporations Act and do all such things
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(g)

(h)

(i)

(k)

()

necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale
of the Shares does not require disclosure to investors.

Shares issued on exercise

Shares issued on exercise of vested Performance Rights rank equally with the then issued
shares of the Company.

Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of a Performance
Right holder are to be changed in a manner consistent with the Corporations Act and the
ASX Listing Rules at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the Performance Rights and
holders will not be entitled to participate in new issues of capital offered to Shareholders
during the currency of the Performance Rights.

Transferability

Performance Rights are not transferable.
Cessation of employment

Where a director ceases to be a director of LPE:

e as a result of resignation or termination for cause (including gross misconduct), all
unvested Performance Rights will lapse;

e for any other reason (including, disability, death or retirement), a pro-rata number of
unvested Performance Rights (based on the proportion of the performance period that
has elapsed at the time of cessation) will remain on-foot and will be eligible to vest on
the original vesting date, subject to the Board’s discretion.

Change of Control

In the event of a change of control, all unvested Performance Rights will vest, unless the
Board determines otherwise.
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GLOSSARY

$ means Australian dollars.
Annual General Meeting means the meeting convened by the Notice of Annual General Meeting.

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

Annual General Meeting Proxy Form means the proxy form accompanying the Notice of Annual
General Meeting.

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

ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the
context requires.

ASX Listing Rules means the Listing Rules of ASX.
Board means the current board of directors of the Company.

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

Chair means the chair of the Meeting.

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

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

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

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

(e) a company the member controls; or

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

Company means Locality Planning Energy Holdings Limited (ACN 147 867 301).
Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

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

Notice of Annual General Meeting means this notice of meeting including the Annual General
Meeting Explanatory Statement and the Annual General Meeting Proxy Form.

Option means an option to acquire a Share.

Performance Right means a right to acquire a fully paid ordinary within five (5) years from the date of
issue, if either of the applicable performance milestones are satisfied within the applicable
timeframes.

Resolution means a resolution set out in the Notice of Annual General Meeting.
Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a registered holder of a Share.
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Telephone: 1300 554 474 Overseas: +61 1300 554 474

X99999999999
PROXY FORM

1/We being a member(s) of Locality Planning Energy Holdings Limited and entitled to participate in and vote hereby appoint:

APPOINT A PROXY

the Chairman of the
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting
as your proxy, please write the name of the person or
body corporate you are appointing as your proxy

or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent
permitted by the law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at 11:30am (AEST) on Tuesday,
22 November 2022 at Locality Planning Energy Holdings Limited, Bluewater Boardroom, Foundation Place, Level 8, 8 Market Lane,
Maroochydore, Queensland (the Meeting) and at any postponement or adjournment of the Meeting.

Important for Resolutions 1, 6 & 7: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not
indicated your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolutions 1,
6 &7, even though the Resolutions are connected directly or indirectly with the remuneration of a member of the Company’s Key Management
Personnel (KMP).

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

VOTING DIRECTIONS

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an
Resolutions For Against Abstain* For Against Abstain*

1 Remuneration Report 5 Approval of issue of securities
under an Employee Incentive Plan

2 Election of Ms. Kathryn Giudes 6 Issue of performance rights —
Mr. Damien Glanville

3 Re-election of Mr. Justin Pettett 7 lIssue of performance rights —
Mr. Justin Pettett

4 Ratification of Prior Issue (LR 7.1) 8 Approval for additional share
placement capacity

@ *If you mark the Abstain box for a particular ltem, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your
votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

LPE PRX2201C



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s share
register. If this information is incorrect, please make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

DEFAULT TO CHAIRMAN OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form, including where the Resolutions are connected directly or indirectly
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

You may direct your proxy how to vote by placing a mark in one of the
boxes opposite each item of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of
voting rights are to be voted on any item by inserting the percentage or
number of shares you wish to vote in the appropriate box or boxes. If you
do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to participate in
the Meeting and vote on a poll. If you wish to appoint a second proxy, an
additional Proxy Form may be obtained by telephoning the Company’s
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of shares.applicable to that
form. 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; and

(b) return both forms together.

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, either
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the
Power of Attorney 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.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to participate in the Meeting the
appropriate “Certificate of Appointment of Corporate Representative”
must be produced prior to admission in accordance with the Notice of
Meeting. A form of the certificate may be obtained from the Company’s
share registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 11:30am (AEST) on
Sunday, 20 November 2022, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Form received after
that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE

https://investorcentre.linkgroup.com

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to|
lodge your vote. To use the online lodgement facility,
shareholders will need their “Holder Identifier” - Securityholden
Reference Number (SRN) or Holder Identification Number (HIN),

BY MAIL
Locality Planning Energy Holdings Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+61 29287 0309

“ BY HAND

delivering it to Link Market Services Limited*
Level 12

680 George Street

Sydney NSW 2000

*During business hours Monday to Friday (9:00am - 5:00pm)

IF YOU WOULD LIKE TO PARTICIPATE IN AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.
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