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collaboration and innovation. ReNu Energy’s vision is to be a leader in the renewable and clean
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use and with a portfolio of domestic and international projects.
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Notice of Annual General Meeting

Notice is given that an Annual General Meeting of ReNu Energy Limited ACN 095 006 090 (ReNu Energy or
Company) will be held at 9.30am (Brisbane time) on Thursday, 30 November 2023 at KPMG, Level 11, 80
Ann St, Brisbane, QLD 4000.

Agenda

Financial statements and reports

To receive and consider the Financial Report, Director’'s Report and Independent Audit Report for the
Company and its controlled entities for the financial year ended 30 June 2023.

Resolution 1 — Adoption of the Remuneration Report

To consider and if thought fit, to pass the following resolution as a non-binding ordinary resolution under
section 250R(2) of the Corporations Act:

‘That the Remuneration Report for the year ended 30 June 2023 is hereby adopted.’

Notes

(1) This resolution is advisory only and does not bind the Company or the Directors.

(2) If 25% or more of votes that are cast are voted against the Remuneration Report at two consecutive AGMs,
shareholders will be required to vote at the second of those AGMs on a resolution (a ‘spill resolution’) that another
meeting be held within 90 days at which all of the Company’s Directors (other than a managing director) must stand
for re-election.

Voting Exclusion

The Company will disregard and not count any votes cast (in any capacity) on this Resolution by or on behalf of either or
both the following persons:

(a) a member of the Company's Key Management Personnel; or
(b) a Closely Related Party of a member of the Company's Key Management Personnel,
unless:
(c) the person:
0] does so in relation to a resolution where they hold a Directed Proxy Form; or

(i) is the Chairman of the meeting and is expressly authorised to exercise the proxy even though the resolution
is connected directly or indirectly with the remuneration of a member of the Key Management Personnel; and

(d) the vote is not cast on behalf of a person described in paragraphs (a) and (b) above.

Resolution 2 — Election of Ms Susan Oliver AM as a Director

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

'That, Ms Oliver AM, being eligible, be elected as a Director of the Company."'

Resolution 3 — Election of Mr Tony Louka as a Director

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

'That, Mr Louka, being eligible, be elected as a Director of the Company.'



Resolution 4 — Ratification of prior issue of shares to Acuity Capital

To consider and, if thought fit, to pass 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 of
3,000,000 fully paid ordinary shares at an issue price of $0.05 per share (Acuity Capital Shares) to Acuity
Capital on 25 September 2023 on the terms and conditions in the Explanatory Memorandum.'

Voting Exclusion

ReNu Energy will disregard any votes cast in favour of this Resolution by or on behalf of Acuity Capital or any of its
associates. However, ReNu Energy will not disregard a vote cast in favour of this Resolution by:

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

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

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

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

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

Resolution 5 — Ratification of prior issue of TNZ Initial Shares to Towards Net Zero

To consider and, if thought fit, to pass 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 of
1,900,000 fully paid ordinary shares (TNZ Initial Shares) to Towards Net Zero on or around 30 October 2023
on the terms and conditions in the Explanatory Memorandum.'

Voting Exclusion

ReNu Energy will disregard any votes cast in favour of this Resolution by or on behalf of Towards Net Zero or any of its
associates. However, ReNu Energy will not disregard a vote cast in favour of this Resolution by:

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

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

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

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

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

Resolution 6 — Ratification of prior issue of TNZ Fee Shares to Towards Net Zero

To consider and, if thought fit, to pass 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 of
2,086,957 fully paid ordinary shares at an issue price of $0.023 per share (TNZ Fee Shares) to Towards Net
Zero on or around 30 October 2023 on the terms and conditions in the Explanatory Memorandum.'



Voting Exclusion

ReNu Energy will disregard any votes cast in favour of this Resolution by or on behalf of Towards Net Zero or any of its
associates. However, ReNu Energy will not disregard a vote cast in favour of this Resolution by:

(@)

(b)

(c)

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

the Chairman as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a
direction given to the Chairman to vote on this Resolution as the Chairman 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:

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

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

Resolution 7 — Approval of Enhanced Placement Capacity

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

'That, pursuant to and in accordance with ASX Listing Rule 7.1A and for all other purposes, shareholders
approve the issue of such a number of shares equal to up to 10% of the issued capital of the Company,
at the time of the issue, calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A.2
and on the terms and conditions in the Explanatory Memorandum.'

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any person who is expected to
participate, or will obtain a material benefit as a result of, the proposed issue (except a benefit solely by reason of being a
holder of ordinary securities in the Company), and any associate of those persons. However, the Company will not
disregard a vote cast in favour of this Resolution by:

(a)

(b)

()

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

the Chairman as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a
direction given to the Chairman to vote on this Resolution as the Chairman 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:

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

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

Dated: 31 October 2023

By order of the Board

Kj

ol %‘

Greg Watson, CEO and Company Secretary
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The Directors have determined that the shareholding of each member for the purposes of
ascertaining their voting entitlements at the Annual General Meeting will be as it appears in the
share register at 7pm (Sydney time) Tuesday, 28 November 2023. Accordingly, those persons are
entitled to attend and vote at the Annual General Meeting.

If you are eligible, you may vote by attending the Annual General Meeting in person or by proxy or
attorney. A member who is a body corporate may appoint a representative to attend and vote on its
behalf.

To vote by proxy, please complete, sign and return the enclosed proxy form in accordance with the
following instructions. If you require an additional proxy form, the Company will supply it on request.

A member who is entitled to vote at the Annual General Meeting may appoint one proxy if the
member is only entitled to one vote or one or two proxies if the member is entitled to more than one
vote. A proxy need not be a member of the Company.

Where the member appoints 2 proxies, the appointment may specify the proportion or number of
votes that each proxy may exercise. If the appointment does not specify a proportion or number,
each proxy may exercise one-half of the votes, in which case any fraction of votes will be
disregarded.

The proxy form must be signed by the member or the member’s attorney. Proxies given by a
corporation must be executed in accordance with the Corporations Act and the constitution of that
corporation.

To be effective, the proxy form and the power of attorney or other authority (if any) under which it is
signed or a certified copy, must be received by the Company at least 48 hours before the time for
holding of the Annual General Meeting or any adjourned meeting (or such lesser period as the
Directors may permit):

(a) By mail c/- Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235.

(b) Online by logging into www.linkmarketservices.com.au and using the holding details as
shown on the front of your proxy form.

(c) By facsimile to (02) 9287 0309 (within Australia) or +61 2 9287 0309 (outside Australia).

(d) By hand delivering it to Link Market Services Limited, Parramatta Square, Level 22, Tower

6, 10 Darcy Street, Parramatta NSW 215
Any proxy form received after this deadline will be treated as invalid.

A member of the Company's Key Management Personnel or their Closely Related Party must not,
whether in person or by proxy, in their own right vote on the adoption of the Remuneration Report in
Resolution 1.

A person appointed as proxy may vote or abstain from voting as he or she thinks fit except where
the proxy holds a Directed Proxy Form or is required by law or the Company's constitution to vote in
a certain manner or abstain from voting.

Note 10 does not apply if the Chairman of the meeting is appointed as proxy and his appointment
expressly authorises the Chairman to exercise the proxy even if the resolution is connected directly
or indirectly with the remuneration of a member of the Key Management Personnel.

The Chairman intends to vote all Undirected Proxy Forms in favour of all Resolutions (including if
the resolution is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel). If you appoint the Chairman as your proxy and have not directed him how
to vote, you are expressly authorising the Chairman to cast your Undirected Proxy Form in
accordance with this intention.
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The following definitions apply in this document:

Acuity Capital means Acuity Capital Investment Management Pty Ltd ACN 132 459 093 as trustee
for the Acuity Capital Holdings Trust.

Acuity Capital Shares means 3,000,000 fully paid ordinary shares issued to Acuity Capital on 25
September 2023 for an issue price of $0.05 per share and on the terms and conditions set out in the
Explanatory Memorandum.

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

ASX Listing Rule means the official listing rules of ASX as amended from time to time.

ATM Subscription Agreement means the At-the-Market Subscription Agreement between the
Company and Acuity Capital dated 30 May 2022.

Closely Related Party means the closely related parties of Key Management Personnel as defined
in the Corporations Act, and includes certain members of their family, dependants and companies
they control.

Corporations Act means the Corporations Act 2001 (Cth).
Directed Proxy Form means a proxy form which specifies how the proxy is to vote.

Investment Agreement means the Investment Agreement between the Company and Towards Net
Zero announced to ASX on 23 October 2023.

Key Management Personnel of the Company are the Directors of the Company and those other
persons having authority and responsibility for planning, directing and controlling the activities of the
Company, directly or indirectly. The Remuneration Report identifies the Company's Key
Management Personnel for the financial year to 30 June 2023.

TNZ Fee Shares means 2,086,957 fully paid ordinary shares issued to Towards Net Zero on or
around 30 October 2023 for an issue price of $0.023 per share and on the terms and conditions set
out in the Explanatory Memorandum.

TNZ Initial Shares means 1,900,000 fully paid ordinary shares issued to Towards Net Zero on or
around 30 October 2023 on the terms and conditions set out in the Explanatory Memorandum.

Towards Net Zero means Towards Net Zero, LLC.

Undirected Proxy Form means a proxy form which does not specify how the proxy is to vote.



Explanatory Memorandum

This explanatory memorandum has been prepared to assist shareholders with their consideration of the
resolutions to be put to the Annual General Meeting to be held on Thursday, 30 November 2023. These
explanatory notes should be read with, and form part of, the accompanying Notice of Annual General Meeting.

1

Financial statements and reports

The ReNu Energy Limited Annual Report 2023 (which includes the Financial Report, the Directors’
Report and the Auditor’s Report) will be presented to the meeting.

There is no requirement for shareholders to approve these reports. However, the Chairman of the
meeting will allow a reasonable opportunity for shareholders to ask questions about, or make
comments on, the management of the Company. Shareholders will be given a reasonable opportunity
to ask the auditor questions about the conduct of the audit and the content of the Auditor’'s Report.

Resolution 1 — Adoption of the Remuneration Report

The Remuneration Report of the Company for the financial year ended 30 June 2023 is set out in the
Company’s 2023 Annual Report.

The Remuneration Report sets out the Company’s remuneration arrangements for Directors and the
Company’s Key Management Personnel. The Chairman of the meeting will allow a reasonable
opportunity for shareholders to ask questions about, or make comments on, the Remuneration Report
at the meeting. In addition, shareholders will be asked to vote on the Remuneration Report.

The resolution is advisory only and does not bind the Company or its Directors. Although the vote is
advisory, the Directors recognise this vote as an indication of shareholder sentiment and have careful
regard to the outcome of the vote and any discussion when setting the Company's remuneration
policies. The Directors believe that the Company's remuneration policies and structures are
appropriate relative to the size of the Company and its business.

Under the Corporations Act, if 25% or more of the votes that are cast are voted against 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 (a 'spill resolution’) that another
meeting be held within 90 days at which all of the Company's Directors (other than a managing
director) must stand for re-election.

A voting exclusion applies to Key Management Personnel and their Closely Related Parties in certain
circumstances — please see the voting exclusion in the notes to Resolution 1. The Chairman of the
Meeting intends to vote all Undirected Proxy Forms in favour of this Resolution.

As the Directors have a personal interest in Resolution 1, they make no recommendation as to how
shareholders should vote on Resolution 1.

Resolution 2 — Election of Ms Susan Oliver AM as a Director

3.1

Background

Susan Oliver AM was appointed to the Board as a Non-Executive Director on 8 February 2022. Ms
Oliver is an accomplished leader and non-executive director with 25 years' experience at a director and
senior executive level.

Ms Oliver AM has extensive Board and governance experience with listed companies including
Transurban Group, Centro Group restructure, Programmed Group, Coffey International, Simonds
Homes and the Just Group. She serves as an independent member of the global Investment
Committee for IFM Investors and is founding Chair of Scale Investors retiring in June 2021. She is
currently the Chair of Alice Anderson Fund Investment Committee for the Victorian government.



Previously, Ms Oliver AM had a career in technology and futures consulting with Accenture, pioneer
technology strategy company Invetech and leading the Commission for the Future for the Australian
Government. She held senior roles in the public service in Housing and Industry departments in
Victoria.

Her Order of Australia was awarded for services to business and women.

Ms Oliver AM holds a Bachelor of Property and Construction from Melbourne University and a
Certificate in Financial Management. She is a Fellow of the Australian Institute of Company Directors.

Ms Oliver AM is a member of the Company's Remuneration and Nominations Committee and Risk
and Audit Committee. Ms Oliver AM has had no other listed company directorships in the past three
years and is considered by the Board to be an independent director.

3.2 Directors' Recommendation
The Directors (with Ms Oliver AM abstaining) recommend that shareholders vote in favour of
Resolution 2.

4 Resolution 3 — Election of Mr Tony Louka as a Director

4.1 Background
Mr Louka was appointed to the Board as a Non-Executive Director on 27 September 2018 and was
last re-elected as a director at the Company's 2020 Annual General Meeting.
Mr Louka has 24 years of industry experience in Board, executive and management roles in the energy
supply chain, clean technology solutions as well as retail and industrial property sectors. Mr Louka is
the managing director of Maxify Consulting, a bespoke ESG and asset management advisory to
various ASX corporates and innovative start-ups in the Asia Pacific.
He has held previous management and executive roles at Woolworths Group, Ergon Energy and
Emerson Network Power. He has also served as Board Member of the Energy Users Association of
Australia and the Transgrid Advisory Council.
Mr Louka holds an MBA (Supply Chain) from Macquarie University and is a Member of the Australian
Institute of Company Directors.
Mr Louka is Chair of the Remuneration and Nominations Committee and a member of the Company's
Risk and Audit Committee. Mr Louka has had no other listed company directorships in the past three
years and is considered by the Board to be an independent director.

4.2 Directors' Recommendation
The Directors (with Mr Louka abstaining) recommend that shareholders vote in favour of Resolution 3.

5 Resolution 4 — Ratification of prior issue of shares to Acuity Capital

5.1 Background
On 25 September 2023, the Company announced that it had utilised its ATM Subscription Agreement
with Acuity Capital (as previously announced on 30 May 2022) to raise $150,000 (inclusive of costs) by
agreeing to issue 3,000,000 fully paid, ordinary shares to Acuity Capital at an issue price of $0.05 per
share (Acuity Capital Shares).
The Acuity Capital Shares were issued without shareholder approval under the Company's 15%
placement capacity pursuant to ASX Listing Rule 7.1 (15% Placement Capacity).

5.2 ATM Subscription Agreement key terms

The Company entered into its ATM Subscription Agreement with Acuity Capital on 30 May 2022. The
ATM Subscription Agreement provides the Company with up to $5,000,000 of potential standby equity
capital until 31 July 2024.



5.3

54

5.5

Under the ATM Subscription Agreement, the Company retains control of all aspects of the subscription
process, having sole discretion as to whether or not to raise capital under the ATM Subscription
Agreement. If the Company decides to raise capital under the ATM Subscription Agreement, it may
give an 'Activation Notice' to Acuity Capital which sets out (among other things) the maximum number
of shares to be issued, the minimum issue price of shares and the timing of the subscription (if any).

The final issue price of the shares will be the greater of the nominated floor price and up to a 10%
discount to a Volume Weighted Average Price (VWAP) over a period of the Company's choosing prior
to the issue date (again at its the sole discretion and set out in the Activation Notice). After being given
an Activation Notice, Acuity Capital may give notice to the Company that it wishes to subscribe for
shares on the terms set out in such Activation Notice.

There are no requirements on the Company to utilise the ATM Subscription Agreement and the
Company may terminate the ATM Subscription Agreement at any time, without cost or penalty. The
ATM Subscription Agreement does not place any restrictions at any time on the Company raising
capital through other methods.

As security for the ATM Subscription Agreement, the Company issued 18,500,000 shares to Acuity
Capital for nil cash consideration on 30 May 2022. The Company may, at any time, cancel the ATM
Subscription Agreement as well as buy back (and cancel) those shares for no cash consideration
(subject to obtaining shareholder approval).

ASX Listing Rules

In general terms and subject to a number of exceptions, ASX Listing Rule 7.1 imposes a 15% cap on
the number of equity securities that can be issued by the Company without shareholder approval in
any 12 month period.

As the Acuity Capital Shares do not fit within any of exceptions and were issued without prior
shareholder approval, they reduce the Company's 15% Placement Capacity.

ASX Listing Rule 7.4 provides that an issue of securities made by a company without the prior approval
of shareholders may be treated as having been made with shareholder approval if:

(a) at the time the issue took place, it did not breach ASX Listing Rule 7.1; and
(b) the shareholders of the company, in a general meeting, subsequently ratify the issue of the
securities.

The issue of the Acuity Capital Shares on 25 September 2023 was made in accordance with ASX
Listing Rule 7.1. Accordingly, the Company seeks shareholder ratification for the Acuity Capital
Shares in accordance with ASX Listing Rule 7.4.

Effect of shareholder approval (information required under ASX Listing Rule 14.1A)

If Resolution 4 is passed, the issue of the Acuity Capital Shares will not reduce the Company's 15%
Placement Capacity, effectively resetting the Company's 15% Placement Capacity.

If Resolution 4 is not passed, the issue of the Acuity Capital Shares will be included in calculating the
Company's 15% Placement Capacity, effectively reducing the number of securities it can issue without
shareholder approval over the 12 month period following the issue date.

Information required by ASX Listing Rule 7.5

The following information is required by ASX Listing Rule 7.5 for the purposes of shareholder
ratification under ASX Listing Rule 7.4:

ASX Listing Rule 7.5 Disclosure

The names of the persons to Acuity Capital Investment Management Pty Ltd ACN 132 459
whom the entity issued the 093 as trustee for the Acuity Capital Holdings Trust.
securities

Number and class of securities 3,000,000 fully paid, ordinary shares in the Company.

allotted




ASX Listing Rule 7.5 Disclosure
The terms of the securities All Acuity Capital Shares are fully paid, ordinary shares in the
issued Company that rank pari passu and form one class with all

other ordinary shares of the Company.

The date the securities were 25 September 2023.
issued

The price or other consideration = The Acuity Capital Shares were issued for cash consideration
the Company has received for at an issue price of $0.05 per share.
the securities

The use (or intended use) of the  The funds raised from the issue of the Acuity Capital Shares
funds raised will be used towards the general working capital
requirements of the Company.

Summary of material terms of The Acuity Capital Shares were issued under the terms of the

agreement ATM Subscription Agreement. The material terms of the
ATM Subscription Agreement are set out in Section 5.2 of the
Explanatory Memorandum and the Company's ASX
announcement dated 30 May 2022.

Voting exclusion statement A voting exclusion applies to this resolution — please see the
notes to Resolution 4.

5.6 Directors' Recommendation
The Board unanimously recommend that shareholders vote in favour of Resolution 4.

6 Background to Resolutions 5 and 6

6.1 Background
On 23 October 2023, the Company announced that had entered into an Investment Agreement with
Towards Net Zero to facilitate an institutional investment in the Company.

6.2 Investment terms summary

The investment is comprised of up to three tranches, with each investment being made by Towards
Net Zero by way of a prepayment for shares in the Company (Shares) to be issued by the Company:

(a) (tranche 1) the initial investment will raise $300,000 as a prepayment for $348,000 worth of
Shares at the Issue Price (as defined below), which was received by the Company on or
around 30 October 2023 (Tranche 1 Investment);

(b) (tranche 2) additionally, Towards Net Zero may elect within 12 months of the Tranche 1
Investment to make a second investment of $500,000 as a prepayment for $545,000 worth of
Shares at the Issue Price (as defined below) (Tranche 2 Investment); and

(c) (tranche 3) finally, a third investment of $700,000 as a prepayment for Shares worth an
equivalent amount, at the Issue Price (as defined below), may be undertaken by mutual
consent of Towards Net Zero and the Company within 24 months of the Tranche 1
Investment (Tranche 3 Investment).

The Company will have the right (but no obligation), instead of issuing shares to Towards Net Zero, to
make a cash payment to Towards Net Zero equal to the equivalent value of the Shares at the Issue
Price (as defined below) that would have otherwise been issued, instead of issuing Shares to Towards
Net Zero. If the Company does not exercise that right, the Company will issue Shares at the Issue
Price (as defined below) when requested by Towards Net Zero, at any time within 24 months of the
date of the related prepayment. The number of Shares to be issued by the Company will be



6.3

6.4

determined by applying the Issue Price (as defined below) to the value of Shares to be issued, but
subject to the Floor Price (as defined below).

The Issue Price of the Shares will be equal to:

. for the first month after announcement of the Investment Agreement — $0.06 per Share; and

. subject to the Floor Price described below, after the first month — the Issue Price will be the
average of five daily volume-weighted average prices selected by Towards Net Zero during
the 20 consecutive trading days immediately prior to the date of Towards Net Zero’s notice to
issue shares, less a 10% discount, rounded down to the nearest 1/10th of a cent if the share
price is at or below 20 cents, or whole cent otherwise.

The Issue Price will, nevertheless, be subject to the Floor Price of $0.02 (Floor Price). If the Issue
Price formula would result in a price that is less than the Floor Price, the Company may forego issuing
Shares and instead opt to repay the value of Shares to be issued in cash (with a 12% premium),
subject to Towards Net Zero’s right to elect to receive Shares at the Floor Price in lieu of such cash
payment.

On or around 30 October 2023, the Company issued 1,900,000 Shares (TNZ Initial Shares) to
Towards Net Zero, which Towards Net Zero in its discretion can apply towards the ultimate number of
Shares to be issued under the Investment Agreement. Alternatively, in lieu of applying the TNZ Initial
Shares towards the aggregate number of Shares to be issued, Towards Net Zero may make a cash
payment to the Company equal to the value of the TNZ Initial Shares, determined using the Issue Price
at the time of the payment, unless the Company is de-listed from ASX or suspended from quotation for
more 120 days, in which case no payment is required.

If the TNZ Initial Shares are not applied towards the Shares to be issued to Towards Net Zero, the
cash payment must be made to the Company within 5 business days after all investment Shares are
issued to Towards Net Zero or if the parties do not mutually agree to undertake the Third Tranche
Investment within 24 months of the First Tranche Investment.

On or around 30 October 2023, the Company also issued 2,086,957 Shares to Towards Net Zero in
satisfaction of a $48,000 fee payable under the terms of the Investment Agreement (TNZ Fee Shares).

ASX Listing Rules

In general terms and subject to a number of exceptions, ASX Listing Rule 7.1 imposes a 15% cap on
the number of equity securities that can be issued by the Company without shareholder approval in
any 12 month period.

As the TNZ Initial Shares and TNZ Fee Shares do not fit within any of exceptions and were issued
without prior shareholder approval, they reduce the Company's 15% Placement Capacity.

ASX Listing Rule 7.4 provides that an issue of securities made by a company without the prior approval
of shareholders may be treated as having been made with shareholder approval if:

(a) at the time the issue took place, it did not breach ASX Listing Rule 7.1; and
(b) the shareholders of the company, in a general meeting, subsequently ratify the issue of the
securities.

The issue of the TNZ Initial Shares and TNZ Fee Shares was made in accordance with ASX Listing
Rule 7.1. Accordingly, the Company seeks shareholder ratification for the issue of those shares in
accordance with ASX Listing Rule 7.4.

Effect of shareholder approval (information required under ASX Listing Rule 14.1A)

If Resolutions 5 and 6 are passed, the issue of the TNZ Initial Shares and TNZ Fee Shares will not
reduce the Company's 15% Placement Capacity, effectively resetting the Company's 15% Placement
Capacity.

If Resolutions 5 and 6 are not passed, the issue of the TNZ Initial Shares and TNZ Fee Shares will be

included in calculating the Company's 15% Placement Capacity, effectively reducing the number of
securities it can issue without shareholder approval over the 12 month period following the issue date.

11



7 Resolution 5 — Ratification of prior issue of TNZ Initial Shares to Towards Net Zero

71 Background

The background to the institutional investment by Towards Net Zero is set out in Section 6 of the
Explanatory Memorandum.

7.2 Information required by ASX Listing Rule 7.5

The following information is required by ASX Listing Rule 7.5 for the purposes of shareholder
ratification under ASX Listing Rule 7.4:

ASX Listing Rule 7.5 Disclosure

The names of the persons to Towards Net Zero, LLC

whom the entity issued the

securities

Number and class of securities 1,900,000 fully paid, ordinary shares in the Company.
allotted

The terms of the securities All TNZ Initial Shares are fully paid, ordinary shares in the
issued Company that rank pari passu and form one class with all

other ordinary shares of the Company.

The date the securities were On or around 30 October 2023.
issued

The price or other consideration = The TNZ Initial Shares were issued in consideration of

the Company has received for Towards Net Zero's agreement to undertake the institutional

the securities investment described in Section 6 of the Explanatory
Memorandum (and therefore for no cash consideration).

As set out in Section 6 of the Explanatory Memorandum, in
accordance with the terms of the Investment Agreement,
Towards Net Zero may elect to apply some or all of the TNZ
Initial Shares towards the aggregate number of Shares to be
issued under the Investment Agreement, or, alternatively,
make the payment to the Company in respect of the TNZ
Initial Shares as described in Section 6 of the Explanatory
Memorandum.

The use (or intended use) of the The TNZ Initial Shares were issued to satisfy the Company's

funds raised obligations under the Investment Agreement, and therefore,
no funds were raised from the issue of the TNZ Initial Shares.
However, the funds raised under the Investment Agreement
were or will be used to progress the Company's green
hydrogen projects and opportunities, including its Tasmanian
projects, and also to fund its general corporate costs and
immediate working capital requirements.

Summary of material terms of The TNZ Initial Shares were issued under the terms of the

agreement Investment Agreement. The material terms of the Investment
Agreement are set out in Section 6 of the Explanatory
Memorandum and the Company's ASX announcement dated
23 October 2023.

Voting exclusion statement A voting exclusion applies to this resolution — please see the
notes to Resolution 5.

7.3 Directors' Recommendation

The Board unanimously recommend that shareholders vote in favour of Resolution 5.



8 Resolution 6 — Ratification of prior issue of TNZ Fee Shares to Towards Net Zero
8.1 Background
The background to the institutional investment by Towards Net Zero is set out in Section 6 of the
Explanatory Memorandum.
8.2 Information required by ASX Listing Rule 7.5
The following information is required by ASX Listing Rule 7.5 for the purposes of shareholder
ratification under ASX Listing Rule 7.4:
ASX Listing Rule 7.5 Disclosure
The names of the persons to Towards Net Zero, LLC
whom the entity issued the
securities
Number and class of securities 2,086,957 fully paid, ordinary shares in the Company.
allotted
The terms of the securities All TNZ Fee Shares are fully paid, ordinary shares in the
issued Company that rank pari passu and form one class with all
other ordinary shares of the Company.
The date the securities were On or around 30 October 2023.
issued
The price or other consideration  No funds were raised from the issue of the TNZ Fee Shares.
the Company has received for The TNZ Fee Shares were issued at a deemed issue price of
the securities $0.023 per share to satisfy the Company's obligations under
the Investment Agreement in respect of the payment of a fee
of $48,000 to Towards Net Zero.
The use (or intended use) of the The TNZ Fee Shares were issued to satisfy the Company's
funds raised obligations under the Investment Agreement in respect of the
payment of a fee of $48,000 to Towards Net Zero.
Summary of material terms of The TNZ Initial Shares were issued under the terms of the
agreement Investment Agreement. The material terms of the Investment
Agreement are set out in Section 6 of the Explanatory
Memorandum and the Company's ASX announcement dated
23 October 2023.
Voting exclusion statement A voting exclusion applies to this resolution — please see the
notes to Resolution 6.
8.3 Directors' Recommendation
The Board unanimously recommend that shareholders vote in favour of Resolution 6.
9 Resolution 7 — Approval of Enhanced Placement Capacity
9.1 ASX Listing Rule 7.1A

ASX Listing Rule 7.1A enables eligible entities to issue shares up to 10% of their issued share capital
through placements over a 12-month period after the Annual General Meeting (Enhanced Placement
Capacity). This Enhanced Placement Capacity is in addition to the Company's 15% Placement
Capacity under ASX Listing Rule 7.1.

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



9.2

Resolution 7 is a special resolution and therefore requires approval of 75% of the votes cast by
shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate
shareholder, by a corporate representative).

If approved, the effect of Resolution 7 will be to allow the Company to issue shares under ASX Listing
Rule 7.1A during the Enhanced Placement Period (defined below) without shareholder approval in
addition to the Company's 15% Placement Capacity under ASX Listing Rule 7.1.

If Resolution 7 is not passed, the Company will not be able to issue shares under the Enhanced
Placement Capacity pursuant to ASX Listing Rule 7.1A and will remain subject to the Company's 15%
Placement Capacity under ASX Listing Rule 7.1.

Calculation of the Enhanced Placement Capacity

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

ASX Listing Rule 7.1A.2 provides that eligible entities that have obtained shareholder approval at an
annual general meeting may issue or agree to issue, during the 12-month period after the date of the
annual general meeting, a number of equity securities calculated in accordance with the following
formula:

(AxD)-E

(a) A is the number of fully paid ordinary securities on issue at the commencement of the
relevant period:

(i) plus the number of fully paid ordinary securities issued in the relevant period under
an exception in ASX Listing Rule 7.2 other than exception 9,16 or 17,

(i) plus the number of fully paid ordinary securities issued in the relevant period on the
conversion of convertible securities within rule 7.2 exception 9, where:

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

B) the issue of, or agreement to issue, the convertible securities was
approved, or taken under these rules to have been approved, under rule
7.10r7.4,

(iii) plus the number of fully paid ordinary securities issued in the relevant period under

an agreement to issue securities within rule 7.2 exception 16, where:

A) the agreement was entered into before the commencement of the relevant
period; or
B) the agreement or issue was approved, or taken under these rules to have

been approved, under rule 7.1 or 7.4,

(iv) plus the number of any other fully paid ordinary securities issued in the relevant
period with approval under rule 7.1 or 7.4,

(v) plus the number of partly paid ordinary securities that became fully paid in the
relevant period,

(vi) less the number of fully paid ordinary securities cancelled in the relevant period;

(Note that A has the same meaning in ASX Listing Rule 7.1 when calculating an entity’s 15%
Placement Capacity)

(b) D is 10%;

(c) E is the number of equity securities issued or agreed to be issued under ASX Listing Rule
7.1A.2 in the relevant period where the issue or agreement has not been subsequently
approved by the holders of its ordinary securities under ASX Listing Rule 7.4; and



9.3

9.4

9.5

(d) 'relevant period' has the same meaning as in ASX Listing Rule 7.1. In the case of the
Company the relevant period is the 12 month period immediately preceding the date of the
issue or agreement.

Minimum Issue Price

The shares issued under the Enhanced Placement Capacity must be issued for cash consideration per
share which is not less than 75% of the volume weighted average price of shares in the same class
calculated over the 15 trading days immediately before:

(a) the date on which the price at which the shares are to be issued is agreed by the Company
and the recipient of the shares; or

(b) if the shares are not issued within 10 trading days of the date in paragraph 5.3(a) above, the
date on which the shares are issued.

Enhanced Placement Period
Shareholder approval of the Enhanced Placement Capacity is valid, and shares will only be issued,
from the date of the Annual General Meeting at which the approval is obtained and expires on the

earlier to occur of:

(a) the date that is 12 months after the date of the Annual General Meeting at which the approval
is obtained (which is expected to be 30 November 2023);

(b) the time and date of the Company's next Annual General Meeting; or

(c) the time and date of the approval by shareholders of a transaction under ASX Listing Rules
11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of main
undertaking),

(Enhanced Placement Period).
Dilution of existing shareholders
Dilution risks

If Resolution 7 is approved by shareholders and the Company issues shares under the Enhanced
Placement Capacity, the existing shareholders' voting power in the Company will be diluted as shown
in the below table.

Economic risks

There is a risk that the market price for the Company's shares may be significantly lower on the date of
the issue of the shares than on the date of this meeting. The shares may be issued at a price that is at
a discount to the market price for the Company's shares on the issue date. If shares are issued at a
discount to the net tangible asset value per share (NTA) there may be a negative impact on NTA.

Potential dilution of existing ordinary shareholders

The below table shows the dilution of existing shareholders on the basis of the current market price of
shares and the current number of ordinary securities for variable "A" calculated in accordance with the
formula in ASX Listing Rule 7.1A.2 as at the date of this Notice of Annual General Meeting.

The table also shows:

. two examples where variable "A" has increased, by 50% and 100%. Variable "A" is based on
the number of ordinary securities the Company has on issue. The number of ordinary
securities on issue may increase as a result of issues of ordinary securities that do not require
shareholder approval or future specific placements under ASX Listing Rule 7.1 that are
approved at a future shareholders' meeting; and

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

Variable ‘A’ in ASX $0.013 $0.026 $0.052
Listing Rule 7.1A.2 50% decrease . : 100% increase
A A q Issue price A q
In Issue price In Issue price
Current Variable A 10% voting dilution 44,350,212 44,350,212 44,350,212
443,502,123 Funds raised $576,552.76 | $1,153,105.52 | $2,306,211.04
— :
2 MGG [ 10% voting diluion | 66,525,318 66,525,318 66,525,318
Variable A
665,253,185 Funds raised $864,829.14 | $1,729,658.28 | $3,459,316.56
— :
3‘35:: a/;’ol':‘;rease in 10% voting dilution | 88,700,425 88,700,425 88,700,425
887,004,246 Funds raised $1,153,105.52 | $2,306,211.04 | $4,612,422.08

The table has been prepared based on the following assumptions:

The Company issues the maximum number of shares available under the Enhanced
Placement Capacity.

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

The table does not show an example of dilution that may be caused to a particular shareholder
by reason of placements under the Enhanced Placement Capacity.

The table shows only the effect of issues of shares under ASX Listing Rule 7.1A, not under the
Company's ordinary 15% placement capacity under ASX Listing Rule 7.1.

The issue price is $0.026, being the closing price of the shares on ASX on 24 October 2023.

The number of shares on issue is 443,502,123 being the number of shares on issue as at 24
October 2023.

Other specific information required by ASX Listing Rule 7.3A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the following information is provided in
relation to the approval of the Enhanced Placement Capacity:

(a)

(c)

The Company may issue shares under the Enhanced Placement Capacity in order to provide
additional funding to support the Company's activities, for example, funds raised may be
applied towards the Company's working capital, hydrogen projects and further capital
investment as the Company continues its strategy of investing in renewable and clean energy
technologies and identifying and developing hydrogen projects to create stakeholder value.

The Company's allocation policy is dependent on the prevailing market conditions at the time
of any proposed issue pursuant to the Enhanced Placement Capacity. The identity of the
allottees of shares will be determined on a case-by-case basis having regard to factors
including but not limited to the following:

(i) the methods of raising funds that are available to the Company, including rights
issues or other issues in which existing security holders can participate;

(i) the effect of the issue of the shares on the control of the Company;
(iii) the financial situation and solvency of the Company; and
(iv) advice from corporate, financial and broking advisers (if applicable).

The allottees under the Enhanced Placement Capacity have not been determined as at the
date of this Notice of Annual General Meeting but may include existing substantial
shareholders and/ or new shareholders who are not related parties or associates of a related
party of the Company.



(d) The Company previously obtained shareholder approval under ASX Listing Rule 7.1A at the
Company's Annual General Meeting held on 15 November 2022.

(e) Pursuant to ASX Listing Rule 7.3A.6, the Company advises as follows:

0] the Company has not issued or agreed to issue any equity securities under ASX

Listing Rule 7.1A in the 12 month period preceding the date of this Annual General
Meeting. However, for completeness, on 29 November 2022, the Company issued
22,399,098 fully paid ordinary shares and 12,583,348 options to acquire fully paid,
ordinary shares (with an exercise price of $0.07 per share and an expiry date of 31
December 2023) under ASX Listing Rule 7.1A, which in aggregate represented
approximately 9.6% of the total number of shares on issue immediately prior to the
issue;

(i) the shares and options described in paragraph (i) above were issued by way of
placement to professional, sophisticated and other investors to whom no disclosure
is required under the Corporations Act. In conducting the placement, the Company
and its lead manager looked to identify investors based on their alignment with the
Company's vision to strategically drive the transition to a low carbon future by
investing in renewable and clean energy technologies and identifying and
developing green hydrogen projects;

(iii) the shares described in paragraph (i) were issued for an issue price of $0.06 per
share, representing a 6.25% discount to the closing market price on the date on
which the Company agreed to issue the shares. The options described in
paragraph (i) were attaching options issued for nil cash additional cash
consideration (as part of each subscribers entitlement to receive one attaching
option for every share subscribed for);

(iv) the total consideration to be received by the Company for shares and options
described in paragraph (i) was $1,343,945.88 of which has been spent on
progressing the Company's green hydrogen projects and opportunities, including
the project at Brighton in Southern Tasmania and Launceston Airport, further
investments in its portfolio of clean energy technologies, and general working
capital.

(f) 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 shares. No
existing shareholder's votes will therefore be excluded under the voting exclusion in the
Notice.

9.7 Directors' Recommendation

The Board unanimously recommend that shareholders vote in favour of Resolution 7.
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ReNu Energy Limited
C/- Link Market Services Limited
Locked Bag A14
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Parramatta Square, Level 22, Tower 6,
10 Darcy Street, Parramatta NSW 2150
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PROXY FORM

1/We being a member(s) of ReNu Energy Limited and entitled to attend 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 9:30am (Brishane time) on
Thursday, 30 November 2023 at KPMG, Level 11, 80 Ann Street, Brishane QLD 4000 (the Meeting) and at any postponement or
adjournment of the Meeting.

Important for Resolution 1: 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 Resolution 1, even though
the Resolution is connected directly or indirectly with the remuneration of a member of the Company’s 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 Adoption of the Remuneration 5 Ratification of prior issue of TNZ

Report Initial Shares to Towards Net Zero
2 Election of Ms Susan Oliver AM as

6 Ratification of prior issue of TNZ

a Director Fee Shares to Towards Net Zero
3 [E)Ii(?g(t;lt%r; of Mr Tony Louka as a 7 Approval of Enhanced Placement
Capacity

4 Ratification of prior issue of shares
to Acuity Capital

@ *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).

RNE PRX2302C



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 Resolution is 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 attend 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 2007) 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 attend 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 9:30am (Brishane
time) on Tuesday, 28 November 2023, 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:

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” - Securityholder
Reference Number (SRN) or Holder Identification Number (HIN).

BY MOBILE DEVICE QR Code
Our voting website is designed specifically E = |

for voting online. You can now lodge
your proxy by scanning the QR code
adjacent or enter the voting link
https://investorcentre.linkgroup.com
into your mobile device. Log in using the
Holder Identifier and postcode for your
shareholding.

To scan the code you will need a QR code reader application
which can be downloaded for free on your mobile device.

BY MAIL
ReNu Energy Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+61 29287 0309

n BY HAND

delivering it to Link Market Services Limited*
Parramatta Square

Level 22, Tower 6

10 Darcy Street

Parramatta NSW 2150

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

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




