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Forward Looking Statements

This press release contains forward-looking statements that are subject to risks and uncertainties. These forward-
looking statements include information about possible or assumed future results of our business, financial condition,
liquidity, results of operations, plans and objectives. In some cases, you may identify forward-looking statements by
words such as "may," "should," "plan," "intend," "potential," "continue," "believe," "expect," "predict," "anticipate" and
"estimate," the negative of these words or other comparable words. These statements are only predictions. One should
not place undue reliance on these forward-looking statements. The forward-looking statements are qualified by their
terms and/or important factors, many of which are outside the Company's control, involve a number of risks,
uncertainties and other factors that could cause actual results and events to differ materially from the statements
made. The forward-looking statements are based on the Company's beliefs, assumptions and expectations of our future
performance, taking into account information currently available to the Company. These beliefs, assumptions and
expectations can change as a result of many possible events or factors, not all of which are known to the Company.
Neither the Company nor any other person assumes responsibility for the accuracy or completeness of these
statements. The Company will update the information in this press release only to the extent required under applicable
securities laws. If a change occurs, the Company's business, financial condition, liquidity and results of operations may
vary materially from those expressed in the aforementioned forward-looking statements.
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2024 ANNUAL GENERAL MEETING (HYBRID MEETING)

The 2024 Annual General Meeting of White Energy Company Limited will be held at 10:00am AEDT (Sydney time) on Thursday,
28 November 2024 as a hybrid meeting, at Level 5, 126 Phillip Street, Sydney NSW 2000 and virtually.

PARTICIPATING IN THE MEETING IN PERSON
Shareholder can attend the Annual General Meeting on the date and at the place set out above.

PARTICIPATING IN THE MEETING ONLINE

The online platform will allow you to listen to the proceedings, view the presentations and ask questions of the Board and vote in real-
time. Please note that each resolution considered at the Meeting will be determined on a poll.

NOTICE OF AGM
The full Notice of AGM (“Notice of Meeting") is available:
1. athttps://whiteenergyco.com/investors/

2. at https://www?2.asx.com.au/markets/company/WEC
3. by contacting the Company Secretary on david.franks@automicgroup.com.au or +612 8072 1400.

BUSINESS AND RESOLUTIONS AT THE AGM
The business and resolutions of the AGM, as outlined in the Notice of Meeting, are:

— Financial statements and reports

— Resolution 1: Adoption of Remuneration Report;

— Resolution 2: Re-Election of Mr. Brian Flannery as a Director;

— Resolution 3: ASX Listing Rule 7.1A Approval of Future Issue of Securities;

— Resolution 4: Approval to Issue Securities under the Company's Long Term Incentive Plan; and
— Resolution 5: Amendment to the Company’s Constitution.

VIRTUAL VENUE AND VOTING INFORMATION

If you wish to virtually attend the AGM (which will be broadcast as a live webinar), please pre-register in advance for the virtual meeting
here: https://us02web.zoom.us/webinar/register/ WN_DA7S4AwJTouPiVenb_GOgA

After registering, you will receive a confirmation containing information on how to attend the virtual meeting on the day of the AGM.

Shareholders will be able to vote (see the “Voting virtually at the Meeting” section of this Notice of Meeting below) and ask questions at
the virtual meeting.

Shareholders are also encouraged to submit questions in advance of the Meeting to the Company Secretary, at least 5 business days
before the meeting, on david.franks@automicgroup.com.au.

The Company will also provide Shareholders with the opportunity to ask questions during the Meeting in respect to the formal items of
business as well as general questions in respect to the Company and its business.
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YOUR VOTE IS IMPORTANT
The business of the AGM affects your shareholding and your vote is important.

VOTING VIRTUALLY AT THE MEETING

Shareholders who wish to vote virtually on the day of the AGM will need to login to the online meeting platform powered by
Automic.

Shareholders who do not have an account with Automic are strongly encouraged to register for an account as soon as possible
and well in advance of the Meeting to avoid any delays on the day of the Meeting. An account can be created via the following
link investor.automic.com.au and then clicking on “register” and following the prompts. Shareholders will require their holder
number (Securityholder Reference Number (SRN) or Holder Identification Number (HIN)) to create an account with Automic.

To access the virtual meeting on the day:

1. Open your internet browser and go to investor.automic.com.au

2. Login with your username and password or click “register” if you haven't already created an account. Shareholders are
encouraged to create an account prior to the start of the meeting to ensure there is no delay in attending the virtual
meeting

3. After logging in, a banner will display at the bottom of your screen to indicate that the meeting is open for registration, click on
“Register” when this appears. Alternatively, click on “Meetings” on the left-hand menu bar to access registration.

4. Click on “Register” and follow the steps

Once the Chair of the Meeting has declared the poll open for voting click on “Refresh” to be taken to the voting screen

6. Select your voting direction and click “confirm” to submit your vote. Note that you cannot amend your vote after it has been
submitted

o

For further information on the live voting process please see the Registration and Voting Guide at
https://www.automicgroup.com.au/virtual-agms/.

VOTING BY PROXY
A personalised proxy form has been provided to each shareholder.

To vote by proxy, please use one of the following methods:

Online Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by following the instructions:
Login to the Automic website using the holding details as shown on the Proxy Form. Click on ‘View Meetings'
— 'Vote'. To use the online lodgement facility, Shareholders will need their holder number (Securityholder
Reference Number (SRN) or Holder Identification Number (HIN)) as shown on the front of the Proxy Form.

For further information on the online proxy lodgement process please see the Online Proxy Lodgement Guide
at https://www.automicgroup.com.au/virtual-agms/.

By post Automic, GPO Box 5193, Sydney NSW 2001
By hand Automic, Level 5, 126 Phillip Street, Sydney NSW 2000
By email Completing the enclosed Proxy Form and emailing it to: meetings@automicgroup.com.au

Your Proxy instruction must be received not later than 48 hours before the commencement of the Meeting. Proxy Forms
received later than this time will be invalid.

BY ORDER OF THE BOARD

David Franks
Company Secretary

14 October 2024
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NOTICE OF ANNUAL
GENERAL MEETING

Explanatory Statement | Proxy Form

2024

28 November 2024
10:00AM (AEDT)

AS A HYBRID MEETING

Held at:

Level 5

126 Phillip Street
Sydney

NSW 2000

AND VIRTUALLY AT

https://us02web.zoom.us/webinar/register/ WN_
DA7S4AwJTouPiVenb_GOgA#/

This Notice of Meeting should be read in its entirety.
If Shareholders are in doubt as to how they should
vote, they should seek advice from their professional
advisers prior to voting.
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IMPORTANT INFORMATION FOR SHAREHOLDERS ABOUT THE COMPANY’S 2024 AGM
This Notice is given based on circumstances as at 14 October 2024.

Accordingly, should circumstances change, the Company will make an announcement on the ASX market announcements
platform and on the Company’s website at https://www.whiteenergyco.com/.

Shareholders are urged to monitor the ASX announcements platform and the Company's website.

VENUE AND VOTING INFORMATION

The Annual General Meeting of the Shareholders to which
this Notice of Meeting relates will be held at 10:00am
AEDT on 28 November 2024 at the Automic Group Offices,
Level 5, 126 Phillip Street, Sydney, NSW 2000 and as a
virtual meeting.

To be able to hold this Meeting at both a physical and
virtual venue, the Company is relying upon s249R(b) of the
Corporations Act.

If you wish to virtually attend the AGM (which will be
broadcast as a live webinar), please pre-register in advance
for the virtual meeting here: https://us02web.zoom.us/
webinar/register/ WN_DA7S4AwJTouPiVenb_GOgA

After registering, you will receive a confirmation containing
information on how to attend the virtual meeting on the day
of the AGM.

Shareholders will be able to vote (see the “Voting virtually at
the Meeting” section of this Notice of Meeting below) and ask
questions at the virtual meeting.

Shareholders are also encouraged to submit questions in
advance of the Meeting to the Company.

Questions must be submitted in writing to David Franks at
david.franks@automicgroup.com.au at least 5 business
days before the AGM.

The Company will also provide Shareholders with the
opportunity to ask questions during the Meeting in respect
to the formal items of business as well as general questions
in respect to the Company and its business.

YOUR VOTE IS IMPORTANT

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

VOTING IN PERSON

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

VOTING VIRTUALLY AT THE MEETING

Shareholders who wish to vote virtually on the day of the
AGM will need to login to the online meeting platform
powered by Automic.

Shareholders who do not have an account with Automic are
strongly encouraged to register for an account as soon as
possible and well in advance of the Meeting to avoid any
delays on the day of the Meeting. An account can be created
via the following link https://investor.automic.com.au/#/home
and then clicking on “register” and following the prompts.
Shareholders will require their holder number (Securityholder
Reference Number (SRN) or Holder Identification Number
(HIN)) to create an account with Automic.
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To access the virtual meeting on the day:

1. Open your internet browser and go to
https://investor.automic.com.au/#/home

2. Login with your username and password or click “register”
if you haven't already created an account. Shareholders
are encouraged to create an account prior to the start of
the meeting to ensure there is no delay in attending the
virtual meeting.

3. After logging in, a banner will display at the bottom of your
screen to indicate that the meeting is open for registration,
click on “Register” when this appears. Alternatively,
click on “Meetings” on the left-hand menu bar to access
registration.

4. Click on “Register” and follow the steps.

5. Once the Chair of the Meeting has declared the poll open
for voting click on "Refresh” to be taken to the voting
screen.

6. Select your voting direction and click “confirm” to submit
your vote. Note that you cannot amend your vote after it
has been submitted.

For further information on the live voting process please see
the Registration and Voting Guide at
https://www.automicgroup.com.au/virtual-agms/.

VOTING BY PROXY

To vote by proxy, please use one of the following methods:
Online Lodge the Proxy Form online at
https://investor.automic.com.au/#/loginsah
by following the instructions: Login to
the Automic website using the holding
details as shown on the Proxy Form. Click
on ‘View Meetings' — 'Vote'. To use the
online lodgement facility, Shareholders will
need their holder number (Securityholder
Reference Number (SRN) or Holder
Identification Number (HIN)) as shown on
the front of the Proxy Form.

For further information on the online proxy
lodgment process please see the Online
Proxy Lodgment Guide at https://www.
automicgroup.com.au/virtual-agms/

Automic, GPO Box 5193, Sydney NSW 2001

By post

By hand Automic, Level 5, 126 Phillip Street, Sydney

NSW 2000

Completing the enclosed
Proxy Form and emailing it to:
meetings@automicgroup.com.au

By email

Your Proxy instruction must be received not later than
48 hours before the commencement of the Meeting.

Proxy Forms received later than this time will be invalid.

POWER OF ATTORNEY

If the proxy form is signed under a power of attorney on
behalf of a shareholder, then the attorney must make sure
that either the original power of attorney or a certified copy
is sent with the proxy form, unless the power of attorney has
already provided it to the Share Registry.

CORPORATE REPRESENTATIVES

If a representative of a corporate shareholder or a corporate
proxy will be attending the Meeting, the representative should
bring to the Meeting adequate evidence of their appointment,
unless this has previously been provided to the Share
Registry.

ASKING QUESTIONS

We encourage you to submit questions in advance of the
Meeting on any matter that may be relevant to the Meeting.
You can do this by sending your question to the Company
Secretary by email to: david.franks@automicgroup.com.au.

To allow time to collate questions and prepare answers, you
must submit any questions by 10:00am (AEDT) on Thursday,
21 November 2024.

Questions will be collated and, during the Meeting, the Chair
of the Meeting will seek to address as many of the more
frequently raised topics as possible. However, there may

not be sufficient time available at the Meeting to address all
topics raised. Please note that individual responses will not be
sent to shareholders.

Shareholders and proxy holders will also have the ability to
listen to the discussion at the Meeting and ask questions
during the Meeting via the online meeting platform.

TECHNICAL DIFFICULTIES

Technical difficulties may arise during the course of the
Annual General Meeting. The Chair has discretion as to
whether and how the Meeting should proceed in the event
that a technical difficulty arises. In exercising his discretion,
the Chair will have regard to the number of Shareholders
impacted and the extent to which participation in the
business of the Meeting is affected. Where he considers it
appropriate, the Chair may continue to hold the Meeting and
transact business, including conducting a poll and voting in
accordance with valid proxy instructions. For this reason,
Shareholders are encouraged to lodge a proxy not later than
48 hours before the commencement of the Meeting.
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NOTICE TO FACILITATE ELECTRONIC
COMMUNICATIONS WITH SHAREHOLDERS

Recent legislative changes to the Corporations Act 2007 (Cth) mean there are new options available to White Energy Company
Limited shareholders as to how you receive communications from the Company.

White Energy Company Limited will no longer be sending physical meeting documents unless you request a copy to be posted.

The Company encourages all shareholders to provide an email address so we can communicate with you electronically when
shareholder notices become available online, for items such as meeting documents and annual reports.

Shareholders can still elect to receive some or all of their communications in physical or electronic form, or elect not to receive
certain documents such as annual reports. To review your communications preferences, or sign up to receive your shareholder
communications via email, please update your details at the Automic website (https://investor.automic.com.au/#/home) with
your username and password.

HOW DO | CREATE AN ACCOUNT WITH AUTOMIC?

To create an account with Automic, please go to the Automic website (investor.automic.com.au), click on ‘register’ and follow the
steps. Shareholders will require their holder number (Securityholder Reference Number (SRN) or Holder Identification Number
(HIN)) to create an account with Automic.

If you are a shareholder and would like a physical copy of a communication, need further information about the options available
to you or have questions about your holding, visit https://www.automicgroup.com.au/contact-us/ or contact the Automic
Registry:

By post Automic, GPO Box 5193, Sydney NSW 2001

In person Automic, Level 5, 126 Phillip Street, Sydney NSW 2000
Telephone (within Australia) 1300 288 664

Telephone (outside Australia) +61 2 9698 5414

By facsimile +61 2 8583 3040

Email hello@automicgroup.com.au

Website https://www.automicgroup.com.au/
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NOTICE OF ANNUAL

GENERAL MEETING

Notice is hereby given that an Annual General Meeting of
Shareholders of White Energy Company Limited ACN 071
527 083 will be held at 10:00am AEDT on 28 November 2024
at Automic Group Offices, Level 5, 126 Phillip Street, Sydney,
NSW 2000 and as a virtual meeting (Meeting).

The Explanatory Statement to this Notice of Meeting provides
additional information on matters to be considered at the
Annual General Meeting. The Explanatory Statement and the
Proxy Form forms part of this Notice of Meeting.

The Directors have determined pursuant to Regulation 7.11.37
of the Corporations Regulations 2007 (Cth) that the persons
eligible to vote at the Annual General Meeting are those who
are registered Shareholders at 7.00pm AEDT on Tuesday,

26 November 2024.

Terms and abbreviations used in this Notice of Meeting and
Explanatory Statement are defined in the Glossary.

AGENDA

ORDINARY BUSINESS

Financial statements and reports

“To receive and to consider the Annual Financial Report of the
Company for the financial year ended 30 June 2024 together
with the declaration of the Directors, the Directors’ Report,

the Remuneration Report and the Auditor’s Report for that
financial year.”

Note: This item of ordinary business is for discussion only
and is not a resolution.

Pursuant to the Corporations Act, Shareholders will be given
a reasonable opportunity at the Meeting to ask questions
about, or make comments in relation to, each of the
aforementioned reports during consideration of these items.

RESOLUTIONS

REMUNERATION REPORT

Resolution 1 — Adoption of Remuneration Report
To consider and, if thought fit, to pass with or without
amendment the following resolution as an Ordinary
Resolution:

“That, for the purpose of Section 250R(2) of the Corporations Act
and for all other purposes, approval is given for the adoption of
the Remuneration Report as contained in the Company’s Annual
Financial Report for the financial year ended 30 June 2024.”

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

Voting Exclusion Statement: In accordance with

the Corporations Act, the Company will disregard
any votes cast on Resolution 1 by or on behalf of

a member of the Company'’s key management
personnel (including the Directors), whose
remuneration details are included in the Remuneration
Report (KMP), or any of that person’s Closely Related
Parties (such as close family members and any
controlled companies of those persons) (collectively
referred to as Restricted Voter). However, the
Company need not disregard a vote if:

a. itis cast by a person as a proxy appointed in
writing that specifies how the proxy is to vote on
Resolution 1; and

b. itis not cast on behalf of a Restricted Voter.

If you appoint the person chairing the Meeting (Chair)
and you are not a Restricted Voter, by submitting the
Proxy Form you authorise the person chairing the
Meeting to exercise the proxy even though Resolution 1
is connected directly or indirectly with the remuneration
of a KMP, and you will be taken to have directed the
Chair to vote in accordance with his or her stated
intention to vote in favour of Resolution 1. If you do not
want your vote exercised in favour of Resolution 1, you
should direct the person chairing the Meeting to vote
‘against’, or to abstain from voting on, this Resolution.

RE-ELECTION OF DIRECTORS

Resolution 2 — Re-Election of Brian Flannery as
a Director

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

“That Brian Flannery, a Director who retires by rotation in
accordance with the Company’s Constitution and ASX Listing
Rule 14.5, and being eligible offers himself for re-election as a
Director of the Company, effective immediately.”

ASX LISTING RULE 7.1A (ADDITIONAL 10%
CAPACITY)

Resolution 3 — ASX Listing Rule 7.1A Approval of
Future Issue of Securities

To consider and, if thought fit, to pass with or without amendment
the following resolution as a Special Resolution:

“That, for the purposes of ASX Listing Rule 7.7A and for all other
purposes, the Shareholders approve the issue of equity securities
up to 10% of the issued capital of the Company (at the time of issue)
calculated in accordance with the formula prescribed in ASX Listing
Rule 7.7A.2 and otherwise on the terms and conditions set out in the
Explanatory Statement which accompanies and forms part of this
Notice of Meeting.”
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NOTICE OF ANNUAL
GENERAL MEETING

continued

APPROVAL TO ISSUE SECURITIES UNDER
THE COMPANY’S LONG TERM INCENTIVE

PLAN Voting Prohibition Statement: In accordance with

section 250BD of the Corporations Act, a person
appointed as a proxy must not vote, on the basis of

Resolution 4 — Approval to | riti nder . : ;
esolutio pproval to Issue Securities unde that appointment, on Resolution 4 if:

the Company’s Long Term Incentive Plan

To consider and, if thought fit, to pass with or without amendment a. the proxy is either:

the following resolution as an Ordinary Resolution: i. amember of the Company’s Key Management
“That, for the purposes of ASX Listing Rule 7.2 (exception 13(b)), and . Fersonnel; or

for all other purposes, the Shareholders of the Company approve the ii. aclosely related party of a member of the
issue of securities under the Company’s Long Term Incentive Plan on Company's Key Management Personnel; and
the terms and conditions set out in the Explanatory Statement which b. the appointment does not specify the way the
accompanies and forms part of this Notice of Meeting.” proxy is to vote on the resolution.

However, the above prohibition does not apply if:
Voting Exclusion Statement: The Company will
disregard any votes cast in favour of Resolution 4 by
or on behalf of:

a. the proxy is the Chair of the Meeting; and
b. the appointment expressly authorises the Chair
to exercise the proxy even if the Resolution is

a. aperson whois eligible to participate in connected directly or indirectly with remuneration
Company’s Long Term Incentive Plan; or of a member of the Company’s Key Management
b. an Associate of that person or those persons. Personnel.

AMENDMENTS TO THE COMPANY’S

However, this does not apply to a vote cast in favour of CONSTITUTION

Resolution 4 by: .
esolution % by Resolution 5 — Amendments to the Company’s

i. aperson as proxy or attorney for a person who is Constitution
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

ii. 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

ii. aholder acting solely in a nominee, trustee, custodial
or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:

— 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

— the holder votes on the Resolution in
accordance with directions given by the
beneficiary to the holder to vote in that way.

To consider and, if thought fit, to pass with or without amendment
the following resolution as a Special Resolution:

“That, for the purposes of section 136(2) of the Corporations Act and
for all other purposes, approval is given for the Company to amend its
Constitution in the manner set out in the Explanatory Statement with
effect from the passing of this resolution.”

BY ORDER OF THE BOARD

David Franks
Company

14 October 2024
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EXPLANATORY
STATEMENT

This Explanatory Statement has been prepared for the
information of the Shareholders in connection with the
business to be conducted at the Annual General Meeting
to be held at 10:00am AEDT on 28 November 2024 at the
Automic Group Offices, Level 5, 126 Phillip Street, Sydney,
NSW 200 and as a virtual meeting.

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
Resolutions in the Notice of Meeting.

If you are in any doubt about what to do in relation to the
Resolutions contemplated in the Notice of Meeting and this
Explanatory Statement, it is recommended that you seek
advice from an accountant, solicitor or other professional
advisor.

Full details of the business to be considered at the Annual
General Meeting are set out below.

AGENDA

ORDINARY BUSINESS

Financial statements and reports

In accordance with the Constitution and the Corporations
Act, the business of the Annual General Meeting will include
receipt and consideration of the Annual Financial Report

of the Company for the financial year ended 30 June 2024
together with the declaration of the Directors, the Director's
Report, the Remuneration Report and the Auditor's Report.

In accordance with the amendments to the Corporations Act,

the Company is no longer required to provide a hard copy
of the Company’s Annual Financial Report to Shareholders
unless a Shareholder has specifically elected to receive a
printed copy.

Whilst the Company will not provide a hard copy

of the Company's Annual Financial Report unless
specifically requested to do so, Shareholders may view
the Company Annual Financial Report on its website at
www.whiteenergyco.com/.

No resolution is required for this item, but Shareholders
will be given the opportunity to ask questions and to make
comments on the management and performance of the
Company.

The Company's auditor will be present at the Meeting. During
the discussion of this item, the auditor will be available to
answer questions on the:

— Conduct of the audit;

— Preparation and content of the Auditor's Report;

— Accounting policies adopted by the Company in relation
to the preparation of the financial statements; and

— Independence of the auditor in relation to the conduct
of the audit.

Written questions of the auditor

If you would like to submit a written question about the
content of the Auditor's Report or the conduct of the audit
of the Annual Financial Report of the Company'’s auditor,
please send your question to the Company Secretary. A list
of qualifying questions will be made available at the Meeting.

Please note that all written questions must be received at
least five business days before the Meeting, which is by
Thursday, 21 November 2024.

RESOLUTIONS

REMUNERATION REPORT

Resolution 1 — Adoption of Remuneration Report

In accordance with section 250R(2) of the Corporations Act,
the Company is required to present to its Shareholders the
Remuneration Report as disclosed in the Company's Annual
Financial Report.

The vote on the Resolution is advisory only and does not bind
the Directors or the Company. The Remuneration Report is
set out in the Company’s Annual Financial Report and is also
available on the Company’s website at
www.whiteenergyco.com/.

However, if at least 25% of the votes cast are against the
adoption of the Remuneration Report at the Meeting (subject
of this Notice of Meeting), and then again at the 2025
Annual General Meeting (2025 AGM), the Company will be
required to put to the vote a resolution (Spill Resolution) at
the 2025 AGM to approve the calling of a further meeting
(Spill Meeting). If more than 50% of Shareholders vote in
favour of the Spill Resolution, the Company must convene
the Spill Meeting within 90 days of the 2025 AGM. All of

the Directors who were in office when the 2025 Directors’
Report was approved, other than the Managing Director, will
(if desired) need to stand for re-election at the Spill Meeting.

The Remuneration Report explains the Board's policies in
relation to the nature and level of remuneration paid to KMPs
(including Directors) and sets out remuneration details,
service agreements and the details of any share-based
compensation.

Voting

Note that a voting exclusion applies to Resolution 1 in the
terms set out in the Notice of Meeting. In particular, the
Directors and other Restricted Voters must not vote on this
Resolution and must not cast a vote as proxy, unless the
appointment gives a direction on how to vote, or the proxy is
given to the Chair and you submit the Proxy Form, authorising
the Chair to exercise the proxy even though Resolution 1 is
connected directly or indirectly with the remuneration of a
KMP and that in doing so you will be taken to have directed
the Chair to vote in accordance with the Chair's stated
intention to vote in favour of Resolution 1.
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Shareholders are urged to read carefully the Proxy Form and
to provide a direction to the proxy on how to vote on this
Resolution.

Directors’ Recommendation

The Board of Directors is not making a recommendation for
this Resolution.

The Chair intends to vote in favour of this resolution.

RE-ELECTION OF DIRECTORS

Resolution 2 — Re-election of Brian Flannery
as Director

Rule 8.1(f) of the Company's Constitution requires that, to the
extent that no Director is required to retire pursuant to clause
8.1(c) or 8.1(d), the Director to retire is any Director who wishes
to retire, or otherwise the Director who has been in office the
longest since their last re-election or appointment (excluding
the Managing Director).

At the 2023 AGM, all Directors stood for election.

ASX Listing Rule 14.5 also provides that an entity which has
Directors must hold an election of Directors at each annual
general meeting.

The current Board comprises Brian Flannery, Vincent
O'Rourke, Michael Chapman and Keith Whitehouse. It is the
current intention of Mr O'Rourke to retire from the Board at
the conclusion of the Annual General Meeting.

Brian Flannery was appointed as a Director of the Company
on 17 September 2010 and was last re-elected at the 2023
AGM.

Under this Resolution, Brian Flannery has elected to retire by
rotation, and being eligible, seeks re-election as a Director of
the Company at this AGM.

Brian Flannery was appointed to the Board and as Managing
Director of White Energy on 17 September 2010 and then as
Chairman and Chief Executive Officer on 17 December 2023.
He resigned from his position as Chief Executive Officer on
19 October 2023 but remains in his position as non-executive
Chairman. He is a mining engineer with more than 50 years
experience in the development, engineering, construction and
management of open-cut and underground mining projects in
Australia and overseas.

Brian Flannery was Managing Director of White Mining
Limited prior to its merger with Felix Resources Limited in
April 2005. Subsequent to that merger he held the position
of Managing Director of Felix Resources Limited and Yancoal
Australia Limited until September 2010.

Directors’ Recommendation

The Directors (excluding Brian Flannery) recommend that
Shareholders vote for this Resolution.

The Chair intends to vote in favour of this resolution.

ASX LISTING RULE 7.1A

Resolution 3 — ASX Listing Rule 7.1A Approval
of Future Issue of Securities

Broadly speaking, and subject to a number of exceptions,
Listing Rule 7.1 limits the amount of equity securities that
a listed company can issue without the approval of its
shareholders over any 12-month period to 15% of the fully
paid ordinary securities it had on issue at the start of that
period.

Under Listing Rule 7.TA, however, an eligible entity can seek
approval from its members, by way of a special resolution
passed at its annual general meeting, to add an additional
10% capacity.

An eligible entity for the purposes of Listing Rule 7.1A is an
entity that is not included in the S&P/ASX 300 Index and has
a market capitalisation less than the amount prescribed by
ASX (currently $300 million).

As at close of trading on 11 October 2024, the Company has
a market capitalisation of approximately $10.944 million and
therefore is an eligible entity. If at the time of the Meeting the
Company is no longer an eligible entity this Resolution will
be withdrawn.

This Resolution seeks Shareholder approval by way of a
special resolution for the Company to have the additional
10% capacity provided for in Listing Rule 7.1A to issue equity
securities without Shareholder approval.

If this Resolution is passed, the Company will be able to issue
equity securities up to the combined 25% limit in Listing Rules
7.1 and 7.1A without any further Shareholder approval.

If this Resolution is not passed, the Company will not be

able to access the additional 10% capacity to issue equity
securities without Shareholder approval provided for in Listing
Rule 7.1A and will remain subject to the 15% limit on issuing
equity securities without Shareholder approval set out in
Listing Rule 7.1.

The capital structure of the Company as at 11 October 2024
is:

Security Class Number on issue

Listed Ordinary Shares 198,984,276
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Information Required by ASX Listing Rule 7.3A

The following information is provided to Shareholders for the
purposes of Listing Rule 7.3A.

Period for which the approval will be valid

An approval under this Listing Rule 7.1A commences on the
date of the annual general meeting at which the approval is
obtained and expires on the first to occur of the following:

a. the date which is 12 months after the date of the annual
general meeting at which the approval is obtained;

b. thetime and date of the entity's next annual general
meeting; and

c. thetime and date on which Shareholders approve a
transaction under Listing Rule 11.1.2 (a significant change
to the nature or scale of activities) or 11.2 (disposal of
main undertaking).

Minimum price at which the equity securities may be issued
under Listing Rule 7.1A

Any equity securities issued under Listing Rule 7.1A.2 must be
an existing quoted class of the Company'’s equity securities
and issued for cash consideration.

The issue price per equity security must not be less than 75%
of the volume weighted average market price of the equity
securities in that class, calculated over 15 trading days on
which trades in that class were recorded immediately before:

a. the date on which the price at the equity securities are to
be issued is agreed by the Company and the recipient of
the equity securities; and

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

Purposes for which the funds raised by an issue of equity
securities under Listing Rule 7.1A may be used

As noted above, any equity securities issued under

Listing Rule 7.1A.2 must be issued for cash consideration.
Accordingly, every issue of equity securities under Listing
Rule 7.1A.2 will have an accompanying proposed use of funds
at the time of issue.

As at the date of this Notice, the Company has not formed an
intention to offer any equity securities under Listing Rule 7.TA
during the Listing Rule 7.1A mandate period, if Shareholders
approve this Resolution.

However, if Shareholders approved this Resolution and the
Company did raise funds from the issue of equity securities
under Listing Rule 7.1A, based on the Company's existing
plans, the Company considers that the funds may be used for
the following purposes:

a. acquisition of assets such as mineral tenements, or a
business or company holding mineral tenements, where
those tenements may be at various stages such as
exploration through to an operating and producing tenement;

b. screenings and assessments, feasibility studies, appraisal
and testing activities, development and production
expenditures on the Company's current assets or acquired
assets or any aspects related to the financing thereof;

c. all preliminary costs such as planning and design costs
and all stages of construction costs relating to any current
or future BCB project capital expenditure or any aspects
related to the financing thereof;

d. any costs associated with the Company's or its
subsidiaries’ legal action against PT Bayan Resources
Tbk and Bayan International Pte Ltd including but not
limited to legal fees, expert fees, travel and out of pocket
expenses; and

e. for general corporate purpose, including working capital.

Risk of economic and voting dilution to existing ordinary
Securityholders
If this Resolution is approved, and the Company issues equity

securities under Listing Rule 7.1A, the existing Shareholders'
economic and voting power in the Company will be diluted.

There is a risk that:

a. the market price for the Company’s equity securities in
that class may be significantly lower on the issue date than
on the date of the approval under Listing Rule 7.1A; and

b. the equity securities may be issued at a price that is at a
discount (as described above) to the market price for the
Company'’s equity securities on the issue date;

which may have an effect on the amount of funds raised by
the issue of equity securities under Listing Rule 7.1A.
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EXPLANATORY
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The table below shows the potential dilution of existing Securityholders on the basis of 3 different assumed issue prices and

values for the variable “A” in the formula in rule 7.1A.2:

Potential Dilution and Funds Raised

$0.0275 $0.1100

50% decrease in $0.0550 100% increase in

Variable “A” ASX Listing Rule 7.1A.2 issue price issue prices® issue price

“A” is the number of shares onissue, 10% voting dilution®© 19,898,427 19,898,427 19,898,427
being 198,984,276 Shares® .

Funds raised $547,207 $1,094,413 $2,188,827

“A" is a 50% increase in shares on 10% voting dilution® 29,847,641 29,847,641 29,847,641
issue, being 298,476,414 Shares .

Funds raised $820,810 $1,641,620 $3,283,241

“A" is a 100% increase in shares on 10% voting dilution® 39,796,855 39,796,855 39,796,855
issue, being 397,968,552 Shares .

Funds raised $1,094,414 $2,188,827 $4,377,654

Notes:

(@)  Based on the total number of fully paid ordinary Shares on issue as at 11 October 2024.
(b)  Based on the closing price of the Company’s Shares on ASX as at 11 October 2024.

(c

)  The table assumes that the Company issues the maximum number of ordinary Shares available to be issued under Listing Rule 7.1A.
(d)  The table does not show an example of dilution that may be caused to a particular Shareholder by reason of issues of equity securities under

Listing Rule 7.1A based on that Shareholder’s holding at the date of this Explanatory Statement.
(e)  The table shows the effect of an issue of equity securities under Listing Rule 7.1A only, not under the Company’s 15% placement capacity

under Listing Rule 7.1.

Allocation policy for issues under Listing Rule 7.1A

The Company's allocation policy and the identity of the
allottees of equity securities under Listing Rule 7.TA will
depend on a number of factors, including:

a. the Company's intentions in relation to the possible issue
of equity securities (for cash consideration) during the
Listing Rule 7.1A mandate period;

b. the structure and timeframe of the capital raising
opportunities available to the Company and any
alternative methods for raising funds that are available
to the Company (such as a pro rata offer or an offer under
a share purchase plan);

c. the potential effect on the control of the Company;

d. the Company’s financial position and the likely future
capital requirements; and

e. advice from the Company'’s corporate or financial
advisors.

Based on the Company’s historical cashflow reports and
capital raising activities in the past 12 months, the Company
considers that it may raise funds during the Listing Rule 7.1A
mandate period, although this cannot be guaranteed. As of
the date of this Notice, no specific intention to issue equity
securities in relation to any parties, investors or existing
Securityholders have been formed. In addition, no intentions
have been formed in relation to the possible number of issues,
or the time frame in which the issues could be made. Subject
to the requirements of the Listing Rules and the Corporations
Act, the Board of Directors reserve the right to determine at
the time of any issue of equity securities under Listing Rule
7.1A, the allocation policy that the Company will adopt for
that issue.

If and when the determination is made to proceed with an
issue of equity securities during the Listing Rule 7.1A mandate
period, details regarding the allottees and purposes of issue
will be disclosed pursuant to the Company's obligations under
Listing Rules 3.10.3 and 7.1A 4.

Offers made under Listing Rule 7.1A may be made to parties
(excluding any related parties) including professional

and sophisticated investors, existing Shareholders of the
Company, clients of Australian Financial Service Licence
holders and/or their nominees, or any other person to whom
the Company is able to make an offer of equity securities.

Issue or agreement to issue equity securities under Listing
Rule 7.1A in the 12 months prior to AGM

The Company has not issued or agreed to issue equity
securities under Listing Rule 7.1A.2 in the 12 months
preceding the AGM.

This Resolution is a Special Resolution. For a Special
Resolution to be passed, at least 75% of the votes validly cast
on the resolution by Shareholders (by number of ordinary
shares) must be in favour of this Resolution.

Directors’ Recommendation

The Board of Directors recommend that Shareholders vote
for this Resolution.

The Chair intends to vote in favour of this resolution.
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APPROVAL TO ISSUE SECURITIES UNDER
THE COMPANY’S LONG TERM INCENTIVE
PLAN

Resolution 4 — Approval to Issue Securities Under
the Company’s Long-Term Incentive Plan

This Resolution seeks Shareholder approval to issue up to a
maximum of 19,898,427 securities under the Company' Long-
Term Incentive Plan (Incentive Plan), being 10% of the shares
on issue as at 14 October 2024.

The Incentive Plan was last approved by Shareholders of the
Company on 24 November 2023. Shareholders approved

a maximum of 3,420,000 Incentive Securities to be issued
under the Plan on 24 November 2023.

Shareholder approval is being sought to adopt an amended
Incentive Plan which has the ability to issue further Incentive
Securities under the Plan (without using up any of the
Company'’s 15% Placement Capacity).

The Incentive Plan provides the Company flexibility to grant
Performance Rights or Options to eligible employees so
that it can effectively incentivise and retain employees.

The Company considers that the adoption of the proposed
Incentive Plan will provide a cost-effective method of
incentivising and remunerating it personnel whilst allowing
the Company to spend a greater portion of its cash reserves
on its operations than it would if alternative cash forms of
remuneration were required to be paid to incentivise and
remunerate those personnel.

Accordingly, the Company seeks Shareholder approval to
issue up to a maximum of 19,898,427 Incentive Securities
under the Incentive Plan for the purposes set out in this
Explanatory Statement, including for the purposes of Listing
Rule 7.2 Exception 13(b).

A summary of the key terms of the Incentive Plan is set out
in Annexure A, and a copy of the rules of the Incentive Plan
is available upon request from the Company.

ASX Listing Rules

Broadly speaking, and subject to a number of exceptions,
Listing Rule 7.1 limits the amount of equity securities that

a listed company can issue without the approval of its
shareholders over any 12 month period to 15% of the fully paid
ordinary securities it had on issue at the start of that period.

If this Resolution is approved by Shareholders for all purposes
under the Corporations Act and the ASX Listing Rules,
including ASX Listing Rule 7.2 (exception 13(b)), it will have
the effect of enabling the securities issued by the Company
under the Incentive Plan to be automatically excluded from
the formula to calculate the number of securities which the
Company may issue in any 12-month period using Listing
Rule 7.1 (15% capacity) during the next three year period.

Since the Incentive Plan was last approved by Shareholders
on 24 November 2023, the Company notes that as at the
date of this Notice of Meeting, no securities have been
issued under the Incentive Plan. However it is the intention
of the Company to issue prior to the AGM 5,400,000 Unlisted

Options under the Incentive Plan, comprising 3,420,000
Unlisted Options issued under Listing Rule 7.2 Exemption 13
and 1,980,000 Unlisted Options under Listing Rule 7.1.

If this Resolution is approved by Shareholders, the Company
will, for the purposes of Exception 13(b) of ASX Listing Rule
7.2, issue up to a maximum of 19,898,427 Incentive Securities
under the Incentive Plan during the three-year period
following approval. For the avoidance of doubt and unless the
contrary intention appears, if the Company seeks Shareholder
approval to issue securities to Directors (or their nominees),
these issuances will not form part of the maximum number
of securities identified above.

If this Resolution is not approved by Shareholders, the
Company will be able to proceed with the issue of securities
under the Company'’s Long-Term Incentive Plan to eligible
participants, but any issues of securities will not fall within an
exception under Listing Rule 7.2 and therefore will utilise the
Company'’s placement capacity under Listing Rule 7.1.

This maximum is not intended to be the actual number of
Incentive Securities to be issued under the Incentive Plan,
but rather a ceiling on the number of Incentive Securities
approved to be issued under and for the purposes of Listing
Rule 7.2 Exception 13(b). If that number is reached, fresh
Shareholder approval under Listing Rule 7.2 Exception

13(b) would be required, otherwise any additional Incentive
Securities issued over the maximum under the Incentive Plan
will count towards calculating the Company's placement
capacity under Listing Rule 7.1 (and, if applicable, any
additional placement capacity approved under Listing

Rule 7.1A).

Directors Recommendation

The Board of Directors recommend that Shareholders vote
for this Resolution.

The Chair intends to vote in favour of this resolution.

AMENDMENTS TO THE COMPANY’S
CONSTITUTION

Resolution 5 — Amendments to the Company's
Constitution

A company may modify or repeal its constitution or

a provision of its constitution by special resolution of
Shareholders.

Resolution 5 is special resolution which will enable the
Company to amend its existing Constitution (Amended
Constitution) to insert the following:

Securities issued under the Employee Incentive Plan (new
clause 2.9

Under the new Division 1A of Part 7.12 of the Corporations
Act, which came into effect on 1 October 2022, offers under
an employee incentive plan that do not require a monetary
payment (e.g. zero exercise price options or performance
rights) can be issued without an issue cap. However, offers
requiring a monetary payment (whether upon grant or upon
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EXPLANATORY
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exercise/vesting of the awards and issue of the underlying
shares) must be accompanied by an ‘ESS offer document’
and must comply with an issue cap. The cap is set at 5%
under the Corporations Act unless raised by a company'’s
constitution. Company’s may include an issue cap in its
constitution to allow for more than 5% of securities to be
issued under the plan. The proposed Constitution has set
the issue cap at 10%.

Accordingly, the Company has prepared an Amended
Constitution which inserts the following as the new
clause 2.9:

‘2.9 Securities Issued under the Employee Incentive Plan

Subject to the Listing Rules and the Act and for the purposes
of section 1100V(2) of the Act, the issue cap is 10%.’

Prior to the Meeting, a copy of the Amended Constitution

is available for review by Shareholders at the Company’s
registered office during normal business hours. A copy of the
Amended Constitution is also attached to this Notice under
Annexure B.

A complete signed copy of the Amended Constitution will
be tabled at the Meeting.

Pursuant to section 136(2) of the Corporations Act, a
modification to the Company's Constitution can only

be effected by way of a Special Resolution passed by

its Shareholders. Therefore, this Resolution is a Special
Resolution that can only be passed if at least 75% of the total
votes cast by Shareholders entitled to vote on this Resolution
are voted in its favour.

Professional Advice

If you have any doubt or do not understand Resolution 5, it is
strongly recommended that you seek advice from a solicitor
or other professional advisor.

Directors’ Recommendation

The Board of Directors recommend Shareholders vote
for Resolution 5.

The Chair intends to vote in favour of Resolutions 5.

ENQUIRIES

Shareholders are asked to contact the Company Secretary,
Mr David Franks, on +612 8072 1400 if they have any queries
in respect of the matters set out in these documents.
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GLOSSARY

AEDT means Australian Eastern Daylight Time as observed in Sydney, New South Wales.

Annual Financial Report means the 2024 Annual Report to Shareholders for the period ended 30 June 2024 as lodged by the
Company with ASX on 22 October 2024.

Annual General Meeting or AGM or Meeting means an Annual General Meeting of the Company and, unless otherwise
indicated, means the meeting of the Company’s members convened by this Notice of Meeting.

ASIC means Australian Securities and Investment Commission.
Associate has the meaning given to it by the ASX Listing Rules.

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the context requires, of 20 Bridge Street,
Sydney, NSW 2000.

ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any other rules of the ASX which are
applicable while the Company is admitted to the official list of the ASX, as amended or replaced from time to time, except to the
extent of any express written waiver by the ASX.

Auditor’s Report means the auditor’s report of PKF(NS) Audit & Assurance Limited Partnership dated 26 September 2024 as
included in the Annual Financial Report.

Board means the current board of Directors of the Company.
Business Day means a day on which trading takes place on the stock market of ASX.
Chair means the person chairing the Meeting.

Closely Related Party of a member of the KMP means:

a spouse or child of the member;
a child of the member’s spouse;
a dependant of the member or of the member's spouse;

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 dealings with the Company;

e. acompany the member controls; or
f. aperson prescribed by the Corporation Regulations 2001 (Cth).

oo oo

Company means White Energy Company Limited ABN 62 071 527 083.

Constitution or Amended Constitution means the Company's constitution, which shareholder approval is sought for the
amendment under Resolution 5, as attached to Annexure B of this Notice.

Corporations Act means the Corporations Act 2007 (Cth) as amended or replaced from time to time.

Director means a current director of the Company.

Directors’ Report means the report of Directors as included in the Annual Financial Report.

Dollar or "§" means Australian dollars.

Explanatory Statement means the explanatory statement accompanying this Notice of Meeting.

Incentive Securities means the Securities that may be granted by the Company pursuant to the terms of the Incentive Plan.

KMP means key management personnel (including the Directors) whose remuneration details are included in the Remuneration
Report.

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general meeting dated 14 October 2024
including the Explanatory Statement.
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continued

Ordinary Resolution means a resolution that can only be passed if at least 50% of the total votes cast by Shareholders entitled
to vote on the resolution are voted in its favour at the meeting.

Proxy Form means the proxy form attached to this Notice of Meeting.

Remuneration Report means the remuneration report as set out in the Annual Financial Report.

Resolutions means the resolutions set out in this Notice of Meeting, or any one of them, as the context requires.
Restricted Voter means a member of the Company's KMP and any Closely Related Parties of those members.
Securities mean Shares and/or Options (as the context requires).

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

Shareholder means a holder of a Share.

Share Registry means Automic Pty Ltd.

Special Resolution means a resolution that can only be passed if at least 75% of the total votes cast by Shareholders entitled to
vote on the resolution are voted in its favour at the meeting.

Spill Meeting means the meeting that will be convened within 90 days of the 2025 AGM if a threshold of votes is cast against
the adoption of the Remuneration Report at the Meeting and the 2025 AGM.

Spill Resolution means the resolution required to be put to Shareholders at the 2025 AGM if a threshold of votes is cast against
the adoption of the Remuneration Report at the Meeting and the 2025 AGM.

Trading Day has the meaning given to that term in ASX Listing Rule 19.12.
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ANNEXURE A

- KEY TERMS OF THE LONG-TERM INCENTIVE PLAN

Summary of Long Term Incentive Plan (LTIP) rules

The LTIP rules set out the general terms of the LTIP. A grant
of Incentive Securities under the LTIP is subject to both the
LTIP rules and the terms of the specific grant. The Board is
responsible for administering the LTIP in accordance with the
LTIP rules and determines the specific terms and conditions
of each grant to eligible employees.

A summary of the key terms of the LTIP is set out below:

— the LTIP provides for the grant of Performance Rights or
Options to eligible employees (Incentive Securities), which
may vest subject to the satisfaction of performance,
service or other vesting conditions imposed at the time
of grant. This provides the Company with broad flexibility
so that it can effectively incentivise employees using the
most appropriate instrument (which may vary depending
on the seniority of the executive, the jurisdiction in which
they are issued, or prevailing market and regulatory
conditions);

— the Board may in its absolute discretion determine which
eligible employees will be invited to participate in a grant of
Incentive Securities under the LTIP;

— the Board may impose performance, service or other
vesting conditions on any grant of Incentive Securities
under the LTIP. Incentive Securities will vest to the extent
these performance, service or other vesting conditions are
satisfied:;

— onvesting (and exercise, in the case of Options),
participants will become entitled to fully paid ordinary
shares in the Company. The Board can decide whether to
purchase Shares on-market or issue new Shares for the
purposes of the LTIP or, where a cash alternative has been
provided for under the terms of a grant, to provide the
cash equivalent value of one Share in the Company to the
participant;

— if the Board determines that the cash equivalent value of
Shares in the Company will be provided on vesting, the
applicable amount will be based on the volume-weighted
average price of a Share in the Company for the 20
trading day period ending on the trading day before the
date the Incentive Securities vest, or any other calculation
determined by the Board;

— where a participant ceases employment due to
termination for cause, gross misconduct or other
reason determined by the Board, any unvested Incentive
Securities will lapse, unless the Board determines
otherwise;

— where a participant ceases employment in other
circumstances, the Incentive Securities will remain ‘on
foot', subject to the Board's discretion to determine that
some or all of the unvested Incentive Securities lapse or
vest on cessation;

Incentive Securities may lapse in certain circumstances,
including if they act fraudulently or dishonestly, engage in
gross misconduct, or are in breach of their obligations to
the Company;

further, if in the Board's opinion, Incentive Securities vest
as a result of the fraud, dishonesty or breach of obligations
by the participant or another person, or if there is

a material misstatement or omission in the financial
statements of a Group company, the Board may determine
any treatment in relation to the Incentive Securities (or
Shares received on vesting) to ensure no unfair benefit is
obtained by the participant;

Incentive Securities may not be traded or hedged, and

the Board may impose restrictions on dealing of Shares
allocated on vesting of Incentive Securities;

any Shares issued under the LTIP will rank equally with
those traded on the ASX at the time of issue;

A participant cannot participate in any new issue of
securities without first exercising their options. The Rules
include specific provisions dealing with rights issues,
bonus issues and other capital reconstructions. These
provisions are intended to ensure that there is no material
advantage or disadvantage to the participant in respect

of their Incentive Securities as a result of such corporate
actions;

in the event of a takeover bid, scheme of arrangement

or similar transaction, the Board may determine whether
any or all unvested Incentive Securities vest, having

regard to such factors as the Board considers relevant,
including performance against the applicable performance
conditions; and

in the event of any capital reorganisation, Incentive
Securities will be adjusted having regard to the ASX Listing
Rules and on the basis that participants do not receive any
advantage or disadvantage from such an adjustment.
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Constitution

White Energy Company Limited ABN 62 071 527 083

A public company limited by shares

1 Preliminary A?y
O
1.1  Definitions and interpretation Q-
(a) The meanings of the terms used in this constitution are set out below‘ Q
Term Meaning \/:
O

Act Corporations Act 2001 (Cth). Qg/

TS

X
AGM an annual general meeting @u company that the Act requires to be held.
ASX Settlement the operating rul &X Settlement Pty Limited and, to the extent that they
Operating Rules are applicable, G&i erating rules of the Exchange and the operating rules of

ASX Clear ited.

Board

the-ditegtors for the time being of the company or those of them who are
p t at a meeting at which there is a quorum.

Business Day %Q/ has the meaning given to that term in the Listing Rules.

Exchang()Q the Australian Securities Exchange or ASX Limited or such other body
Q_ corporate that is declared by the Board to be the company’s primary stock
Q exchange for the purposes of this definition.
Listing Rules the listing rules of the Exchange as they apply to the company, or any other

rules of the Exchange which are applicable while the entity is admitted to the
Official List of the Exchange, each as amended or replaced from time to time,
except to the extent of any express written waiver by the Exchange.

Proper ASTC Transfer has the meaning given to that term in the Corporations Regulations 2001 (Cth).

Constitution for White Energy Company Limited
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Term

1 Preliminary

Meaning

Record Time 1 in the case of a meeting for which the caller of the meeting has decided,

under the Act, that shares are to be taken to be held by the persons who
held them at a specified time before the meeting, that time; and

2 in any other case, 7.00pm Sydney time two trading days prior to the
meeting or 48 hours before the meeting (whichever is later). ‘

Representative in relation to a member that is a body corporate, means a person Qsed

in accordance with the Act (or a corresponding previous law) b;Qe
corporate to act as its representative at the meeting. Q

Seal

any common seal, duplicate seal or certificate seal Zcompany.

Q

4

bankruptcy, or a member becomin ound mind, or a person who, or

any way under the laws relating

Transmission Event 1 for a member who is an individual — th; @mer‘s death, the member’s

whose estate, is liable to be dealt Wi
to mental health; and

2 for a member who is a body‘sofporate — the dissolution of the member or
the succession by anot y corporate to the assets and liabilities of
the member.

URL

Uniform Resougce cator, the address that specifies the location of a file on
the internet.

\/

(b)

(©

(d)

(e)

(®

(@

(h)

25 November 2022

A reference in this utlon to a partly paid share is a reference to a share on which
there is an amou

A reference j hf's constitution to an amount unpaid on a share includes a reference to
any amo he issue price which is unpaid.

to a sum that, by the terms of issue of a share, becomes payable on issue or at

A refe |n this constitution to a call or an amount called on a share includes a
g date.

ference in this constitution to a member for the purposes of a meeting of members is
a reference to a registered holder of shares as at the relevant Record Time.

A reference in this constitution to a member present at a general meeting is a reference
to a member present in person or by proxy, attorney or Representative or, except in any
rule that specifies a quorum or except in any rule prescribed by the Board, a member who
has duly lodged a valid direct vote in relation to the general meeting under rule 7.8.

A chairperson or deputy chairperson appointed under this constitution may be referred to
as chairman or chairwoman, or deputy chairman or chairwoman, or as chair, if applicable.

A reference in this constitution to a person holding or occupying a particular office or
position is a reference to any person who occupies or performs the duties of that office or
position.
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(i)

)

(k)

o

1.2

(@)

(b)

1 Preliminary

A reference to a document being ‘signed’ or to ‘signature’ includes that document being
executed under hand or under seal or by any other method and, in the case of a
communication in electronic form, includes the document being authenticated in
accordance with the Act or any other method approved by the Board.

Unless the contrary intention appears, in this constitution:

(1) the singular includes the plural and the plural includes the singular;
(2) words that refer to any gender include all genders;
3) words used to refer to persons generally or to refer to a natural person include a

body corporate, body politic, partnership, joint venture, association, board \/
group or other body (whether or not the body is incorporated); ?\

(4) a reference to a person includes that person’s successors and Ieg onal
representatives;

(5) a reference to a statute or regulation, or a provision of any of mcludes all
statutes, regulations or provisions amending, consolidating placing them,

and a reference to a statute includes all regulations, pr(@n tions, ordinances
and by-laws issued under that statute;

(6) a reference to the Listing Rules or the ASX Settler@[ Operating Rules
includes any variation, consolidation or replac of those rules and is to be
taken to be subject to any applicable waiver emption; and

(7 where a word or phrase is given a parti
grammatical forms of that word or phr

Specifying anything in this constitution afte\%gﬁords ‘including’, ‘includes’ or ‘for
example’ or similar expressions does no hat else is included unless there is
express wording to the contrary. Q

In this constitution, headings and tﬁq
meaning of this constitution.

eaning, other parts of speech and
ave corresponding meanings.

ype are only for convenience and do not affect the

Application of the ASQ)usting Rules and ASX Settlement Operating
Rules

The rules that ap \?replaceable rules to companies under the Act and the regulations
in Table A in the Jegislation under which the company was formed do not apply to the
company e@t so far as they are repeated in this constitution.

Unless ntrary intention appears:

1) O an expression in a rule that deals with a matter dealt with by a provision of the
Q Act, the Listing Rules or the ASX Settlement Operating Rules has the same
meaning as in that provision; and

Q 2) subject to rule 1.2(b)(1), an expression in a rule that is used in the Act has the

(©)

25 November 2022

same meaning in this constitution as in the Act.
If the company is admitted to the official list of the Exchange, the following clauses apply:

(2) Notwithstanding anything contained in this constitution, if the Listing Rules
prohibit an act being done, the act shall not be done.

(2) Nothing contained in this constitution prevents an act being done that the Listing
Rules require to be done.

3) If the Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be).
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1.3
(@)

(b)

(©)

(d)

(e)

()

1 Preliminary

(4) If the Listing Rules require this constitution to contain a provision and it does not
contain such a provision, this constitution is deemed to contain that provision.

(5) If the Listing Rules require this constitution not to contain a provision and it
contains such a provision, this constitution is deemed not to contain that
provision.

(6) If any provision of this constitution is or becomes inconsistent with the Listing

Rules, this constitution is deemed not to contain that provision to the extent of
the inconsistency.

Exercising powers Q?\

The company may, in any way the Act permits:

(1) exercise any power; QQ‘

(2) take any action; or Q

3) engage in any conduct or procedure,

which, under the Act a company limited by shares may exerms& or engage in.
Where this constitution provides that a person ‘may’ do a a Iar act or thing, the act or
thing may be done at the person’s discretion.

Where this constitution confers a power to do a par act or thing, the power is,
unless the contrary intention appears, to be take cluding a power exercisable in the
same way and subject to the same cond|t|ons§: ny) to repeal, rescind, revoke, amend

or vary that act or thing
Where this constitution confers a power a particular act or thing, the power may be
exercised from time to time and may @xercised subject to conditions.

Where this constitution confers r to do a particular act or thing concerning
particular matters, the power Iess the contrary intention appears, to be taken to
include a power to do that \é)thlng as to only some of those matters or as to a
particular class of those mggvs and to make different provision concerning different
matters or different cl f matters.

Where this constit stconfers a power to make appointments to an office or position
(except the powe ppoint a director under rule 8.1(b)), the power is, unless the
contrary intention appears, to be taken to include a power:

(1) oint a person to act in the office or position until a person is formally
Cj ointed to the office or position;

(2 O to remove or suspend any person appointed (without prejudice to any rights or

to appoint another person temporarily in the place of any person removed or

QQ obligations under any contract between the person and the company); and

(@

25 November 2022

suspended or in the place of any sick or absent holder of the office or position.
Where this constitution gives power to a person to delegate a function or power:

1) the delegation may be concurrent with, or (except in the case of a delegation by
the Board) to the exclusion of, the performance or exercise of that function or
power by the person;

(2) the delegation may be either general or limited in any way provided in the terms
of delegation;

3) the delegation need not be to a specified person but may be to any person
holding, occupying or performing the duties of a specified office or position;

Constitution for White Energy Company Limited
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2 Share capital

(4) the delegation may include the power to delegate; and

(5) where performing or exercising that function or power depends on that person’s
opinion, belief or state of mind about a matter, that function or power may be
performed or exercised by the delegate on the delegate’s opinion, belief or state
of mind about that matter.

14 Currency

Any amount payable to the holder of a share, whether in relation to dividends, repayment
of capital, participation in surplus property of the company or otherwise, may, with the\/
agreement of the holder or under the terms of issue of the share, be paid in the cu
of a country other than Australia. The Board may fix a time on or before the pa@&t date
as the time at which the applicable exchange rate will be determined for tha@~ se.

15 Transitional provisions QQ
This constitution must be interpreted in such a way that: q‘v

(a) every director, chief executive officer, managing director and @ ary in office in that
capacity immediately before this constitution is adopted con\@s in office subject to, and

is taken to have been appointed or elected under, this ¢ tion;

(b) any register maintained by the company immediatel
taken to be a register maintained under this consti

re this constitution is adopted is

(©) any Seal adopted by the company as a Seal i diately before this constitution is
adopted is taken to be a Seal which the co@q y has under a relevant authority given by
this constitution; %

(d) for the purposes of rule 4.1(p), a ch issued under the predecessor of rule 4.1(k) is
taken to have been issued under m{ .1(k), any money held at the date of adoption of
this constitution for a member er the predecessor of rule 4.1(m) is taken to have been
held in an account under rule(4.1(m) and any money held at the date of adoption of this
constitution for a member mpany regards as uncontactable is taken to have been
held in an account undex ruj€ 4.1(n); and

(e) unless a contrary ini@ n appears in this constitution, all persons, things, agreements
and circumstance pointed, approved or created by or under the constitution of the
company in force,before this constitution is adopted continue to have the same status,
operation ar@ffect after this constitution is adopted.

@)
2 ,S\@Q capital
\J
2.1QQ§h ares

Subject to this constitution, the Board may:

€) issue, allot or grant options for, or otherwise dispose of, shares in the company; and
(b) decide:

1) the persons to whom shares are issued or options are granted;

(2) the terms on which shares are issued or options are granted; and

3) the rights and restrictions attached to those shares or options.

25 November 2022 Constitution for White Energy Company Limited
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2.2
@)

(b)

(©)

(d)

(e)

(®

)

(h)

@

()

(k)

25 November 2022

2 Share capital

Preference shares

The company may issue preference shares including preference shares which are, or at
the option of the company or holder are, liable to be redeemed or convertible into
ordinary shares.

Each preference share confers on the holder a right to receive a preferential dividend, in
priority to the payment of any dividend on the ordinary shares, at the rate and on the
basis decided by the Board under the terms of issue.

In addition to the preferential dividend and rights on winding up, each preference share
may participate with the ordinary shares in profits and assets of the company, incluc@/
on a winding up, if and to the extent the Board decides under the terms of issue.

The preferential dividend may be cumulative only if and to the extent the Bo cides
under the terms of issue, and will otherwise be non-cumulative.

Each preference share confers on its holder the right in a winding up anu redemption

to payment in priority to the ordinary shares of: v
(1) the amount of any dividend accrued but unpaid on th %‘re at the date of
winding up or the date of redemption; and &/

(2) any additional amount specified in the terms of i

To the extent the Board may decide under the terms 0
confer a right to a bonus issue or capitalisation of
shares only.

e, a preference share may
in favour of holders of those

A preference share does not confer on its h ny right to participate in the profits or
assets of the company except as set out .

A preference share does not entitle it %r to vote at any general meeting of the
company except in the following civ&{ tances:

(1) during a period in w@a dividend or part of a dividend on the share is in
arrears;

(2) on a proposal O&Jce the share capital of the company;

3) ona resol@o approve the terms of a buy back agreement;

(4) ona pro%lal that affects rights attached to the preference share;

(5) o] r6posa| to wind up the company;

(6) %ﬂ proposal for the disposal of the whole of the property, business and
O..andertaking of the company;

&§ during the winding up of the company; or
Q_ in any other circumstances in which the Listing Rules require holders of

preference shares to be entitled to vote.

The holder of a preference share who is entitled to vote in respect of that share under
rule 2.2(h) is, on a poll, entitled to the greater of one vote per share or such other number
of votes specified in, or determined in accordance with, the terms of issue for the share.

In the case of a redeemable preference share, the company must, at the time and place
for redemption specified in, or determined in accordance with, the terms of issue for the
share, redeem the share and, on receiving a redemption request under the terms of
issue, pay to or at the direction of the holder the amount payable on redemption of the
share.

A holder of a preference share must not transfer or purport to transfer, and the Board, to
the extent permitted by the Listing Rules, must not register a transfer of, the share if the

Constitution for White Energy Company Limited
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2.3

(@)
(b)
(©)
(d)

2.4

2.5
@)

(b)

(©

2.6

@ Q
(b)
©

(d)

25 November 2022

2 Share capital

transfer would contravene any restrictions on the right to transfer the share set out in the
terms of issue for the share.

Alteration of share capital

Subject to the Act, the Board may do anything required to give effect to any resolution
altering the company’s share capital, including, where a member becomes entitled to a
fraction of a share on a consolidation, by:

making cash payments;
determining that fractions may be disregarded to adjust the rights of all members; ?\/
appointing a trustee to deal with any fractions on behalf of members; and O

rounding (or rounding up) each fractional entitlement to the nearest whole s@e
Conversion or reclassification of shares Q

Subject to rule 2.5, the company may by resolution convert or r <st|fy shares from one
class to another. Q/

Variation of class rights O\/

The rights attached to any class of shares may, u r‘@wlr terms of issue state
otherwise, be varied:

(1) with the written consent of the ho% f 75% of the shares of the class; or
(2) by a special resolution passed % eparate meeting of the holders of shares of
the class.

The provisions of this constitutio 'ﬂatmg to general meetings apply, with necessary
changes, to separate class meétings as if they were general meetings, except that:

(1) a quorum is 2 pe holding or representing at least one-third of the issued

r, if there is one holder of shares in a class, that person;

shares of the
and
(2) any hold®>shares of the class present may demand a poll.

The rights conferfed on the holders of any class of shares are to be taken as not having
been vari he creation or issue of further shares ranking equally with them.

Joi ders of shares
?re 2 or more persons are registered as the holders of a share, they hold it as joint

ants with rights of survivorship, on the following conditions:

they are liable individually as well as jointly for all payments, including calls, in respect of
the share;

subject to rule 2.6(a), on the death of any one of them the survivor is the only person the
company will recognise as having any title to the share;

any one of them may give effective receipts for any dividend, bonus, interest or other
distribution or payment in respect of the share; and

except where persons are jointly entitled to a share because of a Transmission Event, or
where required by the Listing Rules or the ASX Settlement Operating Rules, the company
may, but is not required to, register more than 3 persons as joint holders of the share.

Constitution for White Energy Company Limited
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2.7

@)

(b)

2.8

(a)

(b)

(©

(d)

(e)

2.9

3

2

3 Calls, forfeiture, indemnities, lien and surrender

Equitable and other claims

The company may treat the registered holder of a share as the absolute owner of that
share and need not:

recognise a person as holding a share on trust, even if the company has notice of a trust;
or

recognise, or be bound by, any equitable, contingent, future or partial claim to or interest
in a share by any other person, except an absolute right of ownership in the registered
holder, even if the company has notice of that claim or interest.

™
Restricted securities Q

If, at any time, any of the share capital of the company is classified by the @wenge as
‘restricted securities’, then despite any other provision of this constitutio

the holder or restricted securities must not dispose of, or agree or off dispose of, the
securities during the escrow period applicable to those securitiesQEe t as permitted by

the Listing Rules or the Exchange; g/

if the restricted securities are in the same class as quoted s@i ies, the holder will be
taken to have agreed in writing that the restricted securii e to be kept on the
company’s issuer sponsored subregister and are to h holding lock applied for the
duration of the escrow period applicable those securifi

(including, without limitation,
ring the escrow period except as

the company must refuse to acknowledge a dis
registering a transfer) of the restricted securitj
permitted by the Listing Rules or the Exc ;

a holder of the restricted securities will-not-be entitled to participate in any return of capital
on those securities during the escr iod applicable to those securities except as
permitted by the Listing Rules orithe Exchange; and

during a breach of the Listin les relating to restricted securities or a breach of a
restriction agreement, the, r of the restricted securities is not entitled to any dividend
or distribution, or votin%@ , in respect of the restricted securities.

Securities Iss@a_mder the Employee Incentive Plan

Act, the i ap is 10%.

O%

Is, forfeiture, indemnities, lien and surrender

Subject tg@is’ting Rules and the Act and for the purposes of section 1100V(2) of the

3.1Q Calls

@)

(b)

Subject to the terms on which any shares are issued, the Board may:

1) make calls on the members for any amount unpaid on their shares which is not
by the terms of issue of those shares made payable at fixed times; and

(2) on the issue of shares, differentiate between members as to the amount of calls
to be paid and the time for payment.

The Board may require a call to be paid by instalments.

25 November 2022 Constitution for White Energy Company Limited
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(©)

(d)

(e)

®
(@)
(h)

@

)

3.2
@)

3 Calls, forfeiture, indemnities, lien and surrender

The Board must send members notice of a call at least 14 days (or such longer period
required by the Listing Rules) before the amount called is due, specifying the amount of
the call, the time for payment and the manner in which payment must be made.

Each member must pay the amount called to the company by the time and in the manner
specified for payment.

A call is taken to have been made when the resolution of the Board authorising the call is
passed.

The Board may revoke a call or extend the time for payment.
A call is valid even if a member for any reason does not receive notice of the call. Yy

If an amount called on a share is not paid in full by the time specified for payme
person who owes the amount must pay:

(1) interest on the unpaid part of the amount from the date paymenQ ue to the
date payment is made, at a rate determined under rule 3.9; ai

(2) if the share was issued after the date this constitution is adogtéd, any costs,
expenses or damages the company incurs due to the to pay or late
payment.

Any amount unpaid on a share that, by the terms of issuev& share, becomes payable
on issue or at a fixed date:

(1) is treated for the purposes of this constit \ea\s if that amount were payable
under a call duly made and notified; al
(2) must be paid on the date on Whiché@'payable under the terms of issue of the

share.
The Board may, to the extent the Iawg%s, waive or compromise all or part of any
payment due to the company unde;& erms of issue of a share or under this rule 3.1.

Proceedings to recove@ls

In a proceeding to reco rQ(aII, or an amount payable due to the failure to pay or late
t:

1) the nam e defendant is entered in the register as the holder or one of the
holders,ofthe share on which the call is claimed,;

(2) %&olution making the call is recorded in the minute book; and

3) % ice of the call was given to the defendant complying with this constitution,

is sive evidence of the obligation to pay the call and it is not necessary to prove the
intment of the Board who made the call or any other matter.

(b) Q-ln rule 3.2(a), defendant includes a person against whom the company alleges a set-off

3.3
@)

(b)

25 November 2022

or counterclaim, and a proceeding to recover a call or an amount is to be interpreted
accordingly.

Payments in advance of calls

The Board may accept from a member the whole or a part of the amount unpaid on a
share even though no part of that amount has been called.

The Board may authorise payment by the company of interest on an amount accepted
under rule 3.3(a), until the amount becomes payable, at a rate agreed between the Board
and the member paying the amount.
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3 Calls, forfeiture, indemnities, lien and surrender

(c) The Board may repay to a member any amount accepted under rule 3.3(a).

3.4 Forfeiting partly paid shares

€) If a member fails to pay the whole of a call or an instalment of a call by the time specified
for payment, the Board may serve a notice on that member:

(1) requiring payment of the unpaid part of the call or instalment, together with any
interest that has accrued and all costs, expenses or damages that the company
has incurred due to the failure to pay;

(2) naming a further time (at least 14 days after the date of the notice) by whic%y
and the manner in which, the amount payable under rule 3.4(a)(1) mu aid;
and

3) stating that if the whole of the amount payable under rule 3.4(a) ot paid
by the time and in the manner specified, the shares on which all was made
will be liable to be forfeited.

(b) If a member does not comply with a notice served under rule 3.4 he Board may by
resolution forfeit any share concerning which the notice was gi t any time after the

day named in the notice and before the payment required b@ otice is made.

(©) A forfeiture under rule 3.4(b) includes all dividends, ir@@‘dmd other amounts payable

by the company on the forfeited share and not actua before the forfeiture.
(d) Where a share has been forfeited: 2
(1) notice of the resolution must be give the member in whose name the share
stood immediately before the forf&@k ; and
(2) an entry of the forfeiture, with.the-date, must be made in the register of
members.
(e) Failure to give the notice or to W&ue entry required under rule 3.4(d) does not
invalidate the forfeiture.
) A forfeited share become %'property of the company and the Board may sell, reissue
or otherwise dispose hare as it thinks fit and, in the case of reissue or other

disposal, with or withouf\¢rediting as paid up any amount paid on the share by any former

holder. %

(9) A person wh eéhares have been forfeited ceases to be a member as to the forfeited
shares, b% t, unless the Board decides otherwise, pay to the company:

alls, instalments, interest, costs, expenses and damages owing on the
hares at the time of the forfeiture; and

@ interest on the unpaid part of the amount payable under rule 3.4(g)(1), from the
Q‘ date of the forfeiture to the date of payment, at a rate determined under rule 3.9.
(h) The forfeiture of a share extinguishes all interest in, and all claims and demands against
the company relating to, the forfeited share and, subject to rule 3.8(i), all other rights
attached to the share.

0] The Board may:
1) exempt a share from all or part of this rule 3.4;
(2) waive or compromise all or part of any payment due to the company under this
rule 3.4; and
3) before a forfeited share has been sold, reissued or otherwise disposed of,

cancel the forfeiture on the conditions it decides.
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3 Calls, forfeiture, indemnities, lien and surrender

3.5 Members’ indemnity

€) If the company becomes liable for any reason under a law to make a payment:
(1) in respect of shares held solely or jointly by a member;
(2) in respect of a transfer or transmission of shares by a member;
3) in respect of dividends, bonuses or other amounts due or payable or which may
become due and payable to a member; or
4) in any other way for, on account of or relating to a member,
rules 3:5(b) and 3.5(c) apply, in addition to any right or remedy the company maQ?‘
otherwise have
(b) The member or, if the member is dead, the member’s legal personal repres@Q/e must:
(1) fully indemnify the company against that liability;
(2) on demand reimburse the company for any payment made;%
3) pay interest on the unpaid part of the amount payabl company under
rule 3.5(b)(2), from the date of demand until the d company is

reimbursed in full for that payment, at a rate detPr\/ d under rule 3.9.

(©) The Board may: \g\o

(1) exempt a share from all or part of this ru ; and
(2) waive or compromise all or part of a yment due to the company under this
rule 3.5. \2\
3.6 Lien on shares O%
@ The company has a first lien on; &
(1) each partly paid s&/{ejor all unpaid calls and instalments due on that share;
and
(2) each share @ amounts the company is required by law to pay and has

paid in respedt of that share.

In each case the lierf extends to reasonable interest and expenses incurred because the

. U4
amount is n@am.

(b) The co s lien on a share extends to all dividends payable on the share and to the
proce sale of the share.
(©) T rd may sell a share on which the company has a lien as it thinks fit where:

the company has given the registered holder a written notice, at least 14 days

@ an amount for which a lien exists under this rule 3.6 is presently payable; and
Q a(2)
before the date of the sale, stating and demanding payment of that amount.

(d) The Board may do anything necessary or desirable under the ASX Settlement Operating
Rules to protect any lien, charge or other right to which the company is entitled under this
constitution or a law.

(e) When the company registers a transfer of shares on which the company has a lien
without giving the transferee notice of its claim, the company’s lien is released so far as it
relates to amounts owing by the transferor or any predecessor in title.

) The Board may:

(1) exempt a share from all or part of this rule 3.6; and
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3 Calls, forfeiture, indemnities, lien and surrender

(2) waive or compromise all or part of any payment due to the company under this
rule 3.6.
3.7 Surrender of shares
€) The Board may accept a surrender of a share by way of compromise of a claim.
(b) Any share so surrendered may be sold, reissued or otherwise disposed in the same

manner as a forfeited share.

3.8 Sale, reissue or other disposal of shares by the company ?\/
€) A 'reference in thig rule 3.8 to a sale of a share by the company is a reference @% sale,
reissue or other disposal of a share under rule 3.4(f), rule 3.6(c) or rule 5.4.Q_

(b) When the company sells a share, the Board may:
(1) receive the purchase money or consideration given for the @;
(2) effect a transfer of the share or execute or appoint a p, to execute, on

behalf of the former holder, a transfer of the share;

3) register as the holder of the share the person to whom the share is sold.

(©) A person to whom the company sells shares need no}z@ any steps to investigate the
regularity or validity of the sale, or to see how the % ase money or consideration on
the sale is applied. That person’s title to the sha% not affected by any irregularity by
the company in relation to the sale. A sale of t are by the company is valid even if a

Transmission Event occurs to the member e the sale.
(d) The only remedy of a person who suffers%oss because of a sale of a share by the
company is a claim for damages ag]{'@the company.
(e) The proceeds of a sale of shareg by the company must be applied in paying:
(1) first, the expenses @e sale;
(2) secondly, all am@s payable (whether presently or not) by the former holder to
the compan
and any balance e paid to the former holder on the former holder delivering to the

company proof oj title to the shares acceptable to the Board.

)] The proce f sale or buy-back arising from a notice under rule 5.4(b) must not be

applied ent of the expenses of the sale or buy-back and must be paid to the
forme r on the former holder delivering to the company proof of title to the shares
ac le to the Board.

(9) the proceeds of a sale of a share sold by the company are claimed or otherwise

posed of according to law, the Board may invest or use the proceeds in any other way
Q for the benefit of the company.

(h) The company is not required to pay interest on money payable to a former holder under
this rule 3.8.

0] On completion of a sale, reissue or other disposal of a share under rule 3.4(f), the rights
which attach to the share which were extinguished under rule 3.4(h) revive.

0] A written statement by a director or secretary of the company that a share in the company
has been:

(2) duly forfeited under rule 3.4(b);

(2) duly sold, reissued or otherwise disposed of under rule 3.4(f); or
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4  Distributions

3) duly sold or bought back under rule 3.6(c) or rule 5.4,

on a date stated in the statement is conclusive evidence of the facts stated as against all
persons claiming to be entitled to the share, and of the right of the company to forfeit, sell,
reissue or otherwise dispose of the share.

3.9 Interest payable by member

(@) For the purposes of rules 3.1(h)(1), 3.4(g)(2) and 3.5(b)(3), the rate of interest payable to
the company is:
(1) if the Board has fixed a rate, that rate; or \/
(2) in any other case, a rate per annum 2% higher than the rate prescrib@l

respect of unpaid judgments in the Supreme Court of Victoria.

(b) Interest accrues daily and may be capitalised monthly or at such other im@ s the Board
decides. ??

4 Distributions OQ/

oY

4.1 Dividends \2\

(@) The Board may pay any interim and final divider@g/at, in its judgment, the financial
position of the company justifies. ?\

(b) The Board may rescind a decision to pa@dend if it decides, before the payment
date, that the company’s financial potﬁn o longer justifies the payment.

(©) The Board may pay any dividend r&y d to be paid under the terms of issue of a share.

(d) Paying a dividend does not r conflrmatlon at a general meeting.

(e) Subject to any rights or re, ns attached to any shares or class of shares:

(@

(1) all dividend be paid equally on all shares, except that a partly paid share
confers ar@ ement only to the proportion of the dividend which the amount
paid (no@e ited) on the share is of the total amounts paid and payable

(excluding amounts credited);

(2) r@ purposes of rule 4.1(e)(1), unless the Board decides otherwise, an
unt paid on a share in advance of a call is to be taken as not having been
aid until it becomes payable; and

& interest is not payable by the company on any dividend.

ject to the ASX Settlement Operating Rules, the Board may fix a record date for a

2 dividend, with or without suspending the registration of transfers from that date under

rule 5.3.

Subject to the ASX Settlement Operating Rules, a dividend in respect of a share must be
paid to the person who is registered, or entitled under rule 5.1(c) to be registered, as the
holder of the share:

(2) where the Board has fixed a record date in respect of the dividend, on that date;
or
(2) where the Board has not fixed a record date in respect of that dividend, on the

date fixed for payment of the dividend,
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4  Distributions

and a transfer of a share that is not registered, or left with the company for registration
under rule 5.1(b), on or before that date is not effective, as against the company, to pass
any right to the dividend.

(h) When resolving to pay a dividend, the Board may direct payment of the dividend from any
available source permitted by law, including:

(1) wholly or partly by the distribution of specific assets, including paid-up shares or
other securities of the company or of another body corporate, either generally or
to specific members; and

out of any particular fund or reserve or out of profits derived from any p par, i
source, and to the other members wholly or partly out of any other p
fund or reserve or out of profits derived from any other particular s

é share

(2) unless prevented by the Listing Rules, to particular members wholly or part F

0] Subject to the ASX Settlement Operating Rules, where a person is entitl
because of a Transmission Event, the Board may, but need not, retain ividends
payable on that share until that person becomes registered as the hovgof that share or
transfers it.

()] The Board may retain from any dividend payable to a memb %& amount presently
payable by the member to the company and apply the amou%etamed to the amount
owing.

Qend or other amount in respect
fferent members or groups of
Ing any other method of payment

t of a share may be made:

(k) The Board may decide the method of payment of a
of a share. Different methods of payment may ap
members (such as overseas members). Withou
which the company may adopt, payment in\ré\

(1) by such electronic or other me% pproved by the Board directly to an account
(of a type approved by the nominated in writing by the member or the
joint holders; or

(2) by cheque sent to th dress of the member shown in the register of members
or, in the case of joiQit Rolders, to the address shown in the register of members
of any of the j 10| ers, or to such other address as the member or any of the

joint holders i g direct.
0] A cheque sent und 4. 1(k)
1) may be e payable to bearer or to the order of the member to whom it is sent
or 6ther person the member directs; and
(2) &/’[ at the member's risk.
(m) If the@ decides that payments will be made by electronic transfer into an account (of
pproved by the Board) nominated by a member, but no such account is

ﬁnated by the member or an electronic transfer into a nominated account is rejected
Q_ efunded, the company may credit the amount payable to an account of the company
to be held until the member nominates a valid account.

(n) Where a member does not have a registered address or the company believes that a
member is not known at the member’s registered address, the company may credit an
amount payable in respect of the member’s shares to an account of the company to be
held until the member claims the amount payable or nominates a valid account.

(0) An amount credited to an account under rules 4.1(m) or 4.1(n) is to be treated as having
been paid to the member at the time it is credited to that account. The company will not
be a trustee of the money and no interest will accrue on the money. The money may be
used for the benefit of the company until claimed, reinvested under rule 4.1(p) or
disposed of in accordance with the laws relating to unclaimed monies.
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(p) If a cheque for an amount payable under rule 4.1(k) is not presented for payment for at
least 11 calendar months after issue or an amount is held in an account under
rules 4.1(m) or 4.1(n) for at least 11 calendar months, the Board may, subject to law,
reinvest the amount, after deducting reasonable expenses, into shares in the company on
behalf of, and in the name of, the member concerned and may stop payment on the
cheque. The shares may be acquired on market or by way of new issue at a price the
Board accepts is market price at the time. Any residual sum which arises from the
reinvestment may be carried forward or donated to charity on behalf of the member, as
the Board decides. The company’s liability to provide the relevant amount is discharged
by an application under this rule 4.1(p). The Board may do anything necessary or
desirable (including executing any document) on behalf of the member to effect the \/
application of an amount under this rule 4.1(p). The Board may determine other ru ?tb
regulate the operation of this rule 4.1(p) and may delegate its power under thi 0 any
person.

4.2 Capitalising profits QQ
@ Subject to the Listing Rules, any rights or restrictions attached to@ hares or class of

shares and any special resolution of the company, the Board r@ apitalise and
distribute to members, in the same proportions as the memt@ re entitled to receive

dividends, any amount: \/
(1) forming part of the undivided profits of the co ny;
(2) representing profits arising from an asceftéiped accretion to capital or a
revaluation of the assets of the comQa ;
3) arising from the realisation of a?@@ ts of the company; or
4) otherwise available for distributiow’as a dividend.
(b) The Board may resolve that all or rt of the capitalised amount is to be applied:
(1) in paying up in full, é\issue price decided by the Board, any unissued shares
in or other securities ofithe company;
(2) in paying up & y\s ounts unpaid on shares or other securities held by the
members; %
3) partly as@;ified in rule 4.2(b)(1) and partly as specified in rule 4.2(b)(2); or
(4) ina @ther method permitted by law.
The me ntitled to share in the distribution must accept that application in full
satisfa f their interest in the capitalised amount.
(©) R 1(e), 4.1(f) and 4.1(g) apply, so far as they can and with any necessary changes,

pitalising an amount under this rule 4.2 as if references in those rules to:
a dividend were references to capitalising an amount; and

Q (2) a record date were references to the date the Board resolves to capitalise the
amount under this rule 4.2.

(d) Where the terms of options (existing at the date that the resolution referred to in
rule 4.2(b) is passed) provide that the holder of those options is entitled to an issue of
bonus shares under this rule 4.2, the Board may, in determining the number of unissued
shares to be so issued, allow in an appropriate manner for the future issue of bonus
shares to options holders.
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4.3 Ancillary powers

€) To give effect to any resolution to reduce the capital of the company, to satisfy a dividend
as set out in rule 4.1(h)(1) or to capitalise any amount under rule 4.2, the Board may
settle as it thinks expedient any difficulty that arises in making the distribution or
capitalisation and, in particular:

(1) make cash payments in cases where members are entitled to fractions of
shares or other securities and decide that amounts or fractions of less than a
particular value decided by the Board may be disregarded to adjust the rights of

all parties;

(2) fix the value for distribution of any specific assets; A?\

3) pay cash or issue shares or other securities to any member to adj @ rights
of all parties;

4) vest any of those specific assets, cash, shares or other sec n a trustee on
trust for the persons entitled to the distribution or capltallse ount and

(5) authorise any person to make, on behalf of all the me entltled to any
specific assets, cash, shares or other securities as It of the distribution or
capitalisation, an agreement with the company o her person which

to them of shares or other
by the company on their
nts remaining unpaid on their
iNg their respective proportions of the
italised.

provides, as appropriate, for the distribution o
securities credited as fully paid up or for p
behalf of the amounts or any part of the
existing shares or other securities by
amount resolved to be distributed or

(b) Any agreement made under an authority red to in rule 4.3(a)(5) is effective and binds
all members concerned.

(©) If a distribution, transfer or issue o[:{gg fic assets, shares or securities to a particular
member or members is, in the rd’s discretion, considered impracticable or would give
rise to parcels of securities thg‘iI not constitute a marketable parcel, the Board may
make a cash payment to t% embers or allocate the assets, shares or securities to a
trustee to be sold on beh 1(? and for the benefit of, those members, instead of making
the distribution, trans ssue to those members. Any proceeds receivable by
members under this\ule 4.3(c) will be net of expenses incurred by the company and
trustee in selling th€ yelevant assets, shares or securities.

(d) If the comp distributes to members (either generally or to specific members) securities
in the co a%m in another body corporate or trust (whether as a dividend or otherwise
and Wh%’or not for value), each of those members appoints the company as his or her
ager@ anything needed to give effect to that distribution, including agreeing to

a member of that other body corporate.

4.4QQ9eserves

(a) The Board may set aside out of the company’s profits any reserves or provisions it
decides.
(b) The Board may appropriate to the company’s profits any amount previously set aside as

a reserve or provision.

(©) Setting aside an amount as a reserve or provision does not require the Board to keep the
amount separate from the company’s other assets or prevent the amount being used in
the company’s business or being invested as the Board decides.
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4.5 Carrying forward profits
The Board may carry forward any part of the profits remaining that they consider should

not be distributed as dividends or capitalised, without transferring those profits to a
reserve or provision.

5 Transfer and transmission of shares

5.1 Transferring shares A?y

€) Subject to this constitution and to any restrictions attached to a member’s s@@a
member may transfer any of the member’s shares by: Q
(1) a Proper ASTC Transfer; or Q
(2) a written transfer in any usual form or in any other form Qﬂmed by the Board.
(b) A transfer referred to in rule 5.1(a)(2) must be: Q/
(1) signed by or on behalf of both the transferor and&h{ ansferee unless the
transfer relates only to fully paid shares and t ard has dispensed with a
signature by the transferee or the transfer shares is effected by a
document which is, or documents which her are, a sufficient transfer of
those shares under the Act;
(2) if required by law, duly stamped,; ?\
3) left for registration at the comp@s registered office, or at any other place the

Board decides, with such e@hnce the Board requires to prove the transferor’s
title or right to the share e transferee’s right to be registered as the
owner of the shares. &

(©) Subject to rules 5.2(a) and .gl/here the company receives a transfer complying with
rule 5.1, the company mu ister the transferee named in the transfer as the holder of
the shares to which it r .

(d) A transferor of shg&}mains the holder of the shares until a Proper ASTC Transfer has
been effected or theAransferee’s name is entered in the register of members as the
holder of the shafes.

(e) The com ust not charge a fee for registering a transfer of shares unless:

(1) e company is not listed on the Exchange; or

& the fee is permitted by the Listing Rules.
4] Q_ ject to rule 5.1(e), the company may charge a reasonable fee for:
Q 1) registering paper-based transfers in registrable form; and

(2) marking a transfer form, or marking a renunciation and transfer form, within 2
business days after the form is lodged.

(9) The company (or the company’s securities registry) may put in place, and require
compliance with, reasonable processes and procedures in connection with determining
the authenticity of an instrument of transfer, notwithstanding that this may prevent, delay
or interfere with the registration of the relevant instrument of transfer.

(h) The company may retain a registered transfer for any period the Board decides.

0] The Board may do anything that is necessary or desirable for the company to participate
in any computerised, electronic or other system for facilitating the transfer of shares or
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5 Transfer and transmission of shares

operation of the company’s registers that may be owned, operated or sponsored by the
Exchange or a related body corporate of the Exchange.

The Board may, to the extent the law permits, waive any of the requirements of this
rule 5.1 and prescribe alternative requirements instead, to give effect to rule 5.1(i) or for
another purpose.

Power to decline to register transfers

The Board may decline to register, or prevent registration of, a transfer of shares or apply
a holding lock to prevent a transfer in accordance with the Act or the Listing Rules wht(g;

(1) the transfer is not in registrable form; A

(2) the company has a lien on any of the shares transferred; QO

3) registration of the transfer may breach a law of Australia; Q

(4) the transfer is paper-based and registration of the transfer \&sult in a holding
which, at the time the transfer is lodged, is less than a ketable parcel;

(5) the transfer is not permitted under the terms of an en&e share plan; or

(6) the company is otherwise permitted or required @o under the Listing
Rules or, except for a Proper ASTC Transfer, the terms of issue of the

shares.

If the Board declines to register a transfer, the ¢ %ny must give notice of the refusal as
required by the Act and the Listing Rules. Fail Qlo‘give that notice will not invalidate the
decision of the Board to decline to register t ansfer.

The Board may delegate its authority un@ is rule 5.2 to any person.

Power to suspend registrat&%f transfers

The Board may suspend the fegistration of transfers at any time, and for any periods,
permitted by the ASX Set@nt Operating Rules that it decides.

Selling non ma@ole parcels

The Board may s;%or buy back shares that constitute less than a marketable parcel by
following th@cedures in this rule 5.4.

The Bo y send to a member who holds, on a date decided by the Board, less than
am le parcel of shares in a class of shares of the company, a notice that:

advises the holder that he or she may choose to be exempt from the provisions
of this rule. A form of election for that purpose must be sent with the notice.

g explains the effect of the notice under this rule 5.4; and

If, before 5.00pm Sydney time on a date specified in the notice (which must be no earlier
than 6 weeks after the notice is sent):

(2) the company has not received a notice from the member exempting the
member from the provisions of this rule 5.4; and

(2) the member has not increased his or her shareholding to a marketable parcel,

the member is taken to have irrevocably appointed the company as his or her agent to do
anything in rule 5.4(e).

In addition to initiating a sale by sending a notice under rule 5.4(b), the Board may also
initiate a sale or buy-back if a member holds less than a marketable parcel and that
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holding was created by a transfer of a parcel of shares effected on or after 1 September
1999 that was less than a marketable parcel at the time that the transfer document was
initiated or, in the case of a paper-based transfer document, was lodged with the
company. In that case:

(1) the member is taken to have irrevocably appointed the company as his or her
agent to do anything in rule 5.4(e); and

(2) if the holding was created after the adoption of this rule, the Board may remove
or change the member’s rights to vote or receive dividends in respect of those
shares. Any dividends withheld must be sent to the former holder after the sale
when the former holder delivers to the company such proof of title as the @w

accepts. A

The company may: O

(1) sell or buy back the shares constituting less than a marketable le as soon
as practicable; Q

(2) deal with the proceeds of sale or buy-back under rule 3.8; a

3) receive any disclosure document, including a financi%gwces guide, as agent
for the member.

The costs and expenses of any sale or buy-back of shal \qﬂsing from a notice under
rule 5.4(b) (including brokerage and stamp duty) areez@le by the purchaser or by the

company. 2/
A notice under rule 5.4(b) may be givento am only once in a 12 month period and
may not be given during the offer period Ofiz\ ver bid for the company.

g

If a takeover bid is announced after a no iven but before an agreement is entered
into for the sale or buy-back of share iStule ceases to operate for those shares.
However, despite rule 5.4(g), a neK e under rule 5.4(b) may be given after the offer
period of the takeover bid close

The Board may, before a sa
suspend or terminate the

If a member is register@ respect of more than one parcel of shares, the Board may
treat the member a parate member in respect of each of those parcels so that this
rule 5.4 will opera%s if each parcel was held by different persons.

4
Transmi n of shares

{see ected under this rule 5.4, revoke a notice given or
ration of this rule either generally or in specific cases.

Subj %(ule 5.5(c), where a member dies, the only persons the company will recognise
as g any title to the member’s shares or any benefits accruing on those shares are:

where the deceased was a sole holder, the legal personal representative of the

Q@ deceased; and

(2) where the deceased was a joint holder, the survivor or survivors.

Rule 5.5(a) does not release the estate of a deceased member from any liability on a
share, whether that share was held by the deceased solely or jointly with other persons.

The Board may register a transfer of shares signed by a member before a Transmission
Event even though the company has notice of the Transmission Event.

A person who becomes entitled to a share because of a Transmission Event may, on
producing such evidence as the Board requires to prove that person’s entitlement to the
share, choose:
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(1) to be registered as the holder of the share by signing and giving the company a
written notice stating that choice; or
(2) to nominate some other person to be registered as the transferee of the share
by executing or effecting in some other way a transfer of the share to that other
person.
(e) The provisions of this constitution concerning the right to transfer shares and the

registration of transfers of shares apply, so far as they can and with any necessary
changes, to a notice or transfer under rule 5.5(d) as if the relevant Transmission Event
had not occurred and the notice or transfer were executed or effected by the registered

holder of the share. A\
s Y;nt

) Where 2 or more persons are jointly entitled to a share because of a Transmissi
they will, on being registered as the holders of the share, be taken to hold th e as
joint tenants and rule 2.6 will apply to them. Q

N

6 Proportional takeover provisions /Q.

6.1 Definitions \/Q

The meanings of the terms used in this rule 6 are s@@i@elow.
Term Meaning \2\
9

Approving Resolution in relation to a Pr o'ﬁ%nal Takeover Bid, a resolution to approve the
Proportional T@) r Bid passed in accordance with rule 6.3.

Z
\%

Approving Resolution in relati a Proportional Takeover Bid, the day that is 14 days before the
Deadline last the bid period and during which the offers under the Proportional
T er Bid remain open or a later day allowed by the Australian Securities
andinvestments Commission.
Q.
4
Proportional Take@ a takeover bid that is made or purports to be made under section 618(1)(b) of
Bid the Act in respect of securities included in a class of securities in the
Q company.
N
ReIeQnt Class in relation to a Proportional Takeover Bid, means the class of securities in the
company in respect of which offers are made under the Proportional Takeover
Bid.

6.2 Transfers not to be registered

Despite rules 5.1(c) and 5.2, a transfer giving effect to a contract resulting from the
acceptance of an offer made under a Proportional Takeover Bid must not be registered
unless an Approving Resolution has been passed or is taken to have been passed in
accordance with rule 6.3.
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6.3
@)

(b)

(©)

(d)

(e)

(®

6.4

(@)

(b)

2

7 General meetings

Approving Resolution

Where offers have been made under a Proportional Takeover Bid, the Board must:

(1) convene a meeting of the persons entitled to vote on the Approving Resolution
for the purpose of considering and, if thought fit, passing a resolution to approve
the Proportional Takeover Bid; and

(2) ensure that the resolution is voted on in accordance with this rule 6.3,
before the Approving Resolution Deadline.

The provisions of this constitution relating to general meetings apply, with such ?\/
modification as the circumstances require, to a meeting that is convened under
rule 6.3(a), as if that meeting were a general meeting of the company. O

The bidder under a Proportional Takeover Bid and any associates of the Q%@Yare not
entitled to vote on the Approving Resolution and if they do vote, their VQ ust not be
counted.

Subject to rule 6.3(c), a person who, as at the end of the day on wWhich'the first offer
under the Proportional Takeover Bid was made, held securitie e relevant class, is
entitled to vote on the Approving Resolution.

An Approving Resolution that has been voted on is tak ave been passed if the
proportion that the number of votes in favour of the res on bears to the total number of
votes on the resolution is greater than 50%, and o@ ise is taken to have been
rejected.

If an Approving Resolution has not been vot ?ﬁ in accordance with this rule 6.3 as at
the end of the day before the Approving @iution Deadline, an Approving Resolution
will be taken to have been passed in nce with this rule 6.3 on the Approving
Resolution Deadline. &

A

Sunset C)
Rules 6.1, 6.2 and 6.3, ce&o have effect at the end of 3 years beginning:

where those rules ha t been renewed in accordance with the Act, on the date that
those rules were d by the company; or

where those rules have been renewed in accordance with the Act, on the date those

rules wer@enewed
rG\QQ#aI meetings

7. 1QQEaII|ng general meetings

(@)

(b)

A general meeting may only be called:
(2) by a Board resolution; or
(2) as otherwise provided in the Act.

The Board may, by notice to the Exchange, change the venue for, postpone or cancel a
general meeting but:

1) a meeting that is called in accordance with a members’ requisition under the
Act; and
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7.2
@)

(b)

(©

(d)
(e)

()

7.3

7 General meetings

(2) any other meeting that is not called by a Board resolution.

may not be postponed or cancelled without the prior written consent of the person or
persons who called or requisitioned the meeting.

Notice of general meetings

Notice of a general meeting must be given to each person who at the time of giving the
notice:

(1) is a member, director or auditor of the company; or \/
(2) is entitled to a share because of a Transmission Event and has satisfie@?‘

Board of that fact.
The content of a notice of a general meeting called by the Board is to be de@Qby the
Board, but it must state the general nature of the business to be transactgd/at the

meeting and any other matters required by the Act. Q

Unless the Act provides otherwise: ?‘

(1) no business may be transacted at a general meetingdQunlgss the general nature
of the business is stated in the notice calling the g; and

(2) except with the approval of the Board or the crson, Nno person may move
any amendment to a proposed resolution o a‘document that relates to such

a resolution. Q/

A person may waive notice of any general me%s y written notice to the company.
t

Failure to give a member or any other perssgﬁv ice of a general meeting or a proxy form,
does not invalidate anything done or res@ n passed at the general meeting if:

(1) the failure occurred by ac/<t or inadvertent error; or
ng

(2) before or after the megling, the person notifies the company of the person’s
agreement to that tl@ r resolution.

A person’s attendance atS eral meeting waives any objection that person may have
to:

(1) a failure ;g@e notice, or the giving of a defective notice, of the meeting unless
the pers t the beginning of the meeting objects to the holding of the meeting;
an ’

(2) % nsideration of a particular matter at the meeting which is not within the
iness referred to in the notice of the meeting, unless the person objects to
O Considering the matter when it is presented.

@mission to general meetings

@ Q The chairperson of a general meeting may take any action he or she considers

appropriate for the safety of persons attending the meeting and the orderly conduct of the
meeting and may refuse admission to, or require to leave and remain out of, the meeting
any person:

(2) in possession of a pictorial-recording or sound-recording device;
(2) in possession of a placard or banner;
3) in possession of an article considered by the chairperson to be dangerous,

offensive or liable to cause disruption;
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(4) who refuses to produce or permit examination of any article, or the contents of
any article, in the person’s possession;

(5) who refuses to comply with a request to turn off a mobile telephone, personal
communication device or similar device;

(6) who behaves or threatens to behave or who the chairperson has reasonable
grounds to believe may behave in a dangerous, offensive or disruptive way; or

@) who is not entitled to receive notice of the meeting.

The chairperson may delegate the powers conferred by this rule to any person he or she

thinks fit. N/

(b) A person, whether a member or not, requested by the Board or the chairperson X;d
a general meeting is entitled to be present and, at the request of the chairper 0

speak at the meeting.

(©) If the chairperson of a general meeting considers that there is not eno %om for the
members who wish to attend the meeting (if held in person), he or sh y arrange for
any person whom he or she considers cannot be seated in the eting room to
observe or attend the general meeting in a separate room. EV% e members present
in the separate room are not able to participate in the condu@ e meeting, the meeting
will nevertheless be treated as validly held in the main r%%

(d) Subject to the Act, Listing Rules and any applicable la
(1) a general meeting may be held at one g venues using any technology

that gives the members as a whole a nable opportunity to participate;

(2) a general meeting may be hybrid (viffual and in-person), held at one or more
venues using any technology t ives the members as a whole a reasonable
opportunity to participate; OQ

3) a general meeting may bétle d virtually only, using any technology that gives
the members as a thQa reasonable opportunity to participate.

(e) If, before or during a gener, ting, any technical difficulty occurs, such that the
members as a whole do ve a reasonable opportunity to participate, the chairperson
of a general meeting\?

1) adjourn neral meeting until the technical difficulty is remedied; or

(2) where a quorum remains present (either at the place at which the chairperson is

ct to the Act, continue the general meeting (in which case no member may

p %ﬂ or by technology contemplated by rule 7.3(d)) and able to participate,
% ject to the general meeting being held or continuing).

)] Nothing'in this rule 7.3 or in rule 7.6 is to be taken to limit the powers conferred on the
@ person by law.

7.4 Quorum at general meetings
@ No business may be transacted at a general meeting, except the election of a

chairperson and the adjournment of the meeting, unless a quorum of members is present
when the meeting proceeds to business.

(b) A quorum is 2 or more members present at the meeting (in person or by proxy, attorney
or Representative) and entitled to vote on a resolution at the meeting.

(©) If a quorum is not present within 30 minutes after the time appointed for the general
meeting:
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@)

(b)

(©)

(d)

(e)

(1)

(@)

7 General meetings

where the meeting was called at the request of members, the meeting must be
dissolved; or

in any other case, the meeting stands adjourned to the day, and at the time and
place, the directors present decide or, if they do not make a decision, to the
same day in the next week at the same time and place and if a quorum is not
present at the adjourned meeting within 30 minutes after the time appointed for
the meeting, the meeting must be dissolved.

Chairperson of general meetings

The chairperson of the Board or, in the absence of the chairperson, the deputy ?y
chairperson of the Board is entitled, if present within 15 minutes after the time ted
for a general meeting and willing to act, to preside as chairperson at the me

The directors present may choose one of their number to preside as ChaiQr on if, ata
general meeting:

1)
(@)

®3)

neither the chairperson nor the deputy chairperson o Board is present

within 15 minutes after the time appointed for the «@ g; or

neither the chairperson nor the deputy chairp@vf)f the Board is willing to act
as chairperson of the meeting.

there is no chairperson or deputy chairperson of the Bo

If the directors do not choose a chairperson und %e 7.5(b), the members present must
elect as chairperson of the meeting: Q‘

(1)
(@)

another director who is present a»@&ﬁng to act; or

if no other director is presen r%villing to act, a member who is present and
willing to act.

A chairperson of a general mee}ﬂg may, for any item of business or discrete part of the
u

meeting, vacate the chair in f

of another person nominated by him or her (Acting

Chairperson). Where an i@ ent of proxy appoints the chairperson as proxy for part
i n

Acting Chairperson has been nominated, the instrument

of the proceedings for @
of proxy is taken to b vour of the Acting Chairperson for the relevant part of the
proceedings.

Wherever the term hairperson’ is used in this rule 7, it is to be read as a reference to the
chairperson@he general meeting, unless the context indicates otherwise.

7.6 CondngQgt general meetings

(b) Q

25 November 2022

hject to the provisions of the Act, the chairperson is responsible for the general

()

nduct of the meeting and for the procedures to be adopted at the meeting.

The chairperson may, at any time the chairperson considers it necessary or desirable for
the efficient and orderly conduct of the meeting:

(1)

(@)

3)

impose a limit on the time that a person may speak on each motion or other
item of business and terminate debate or discussion on any business, question,
motion or resolution being considered by the meeting and require the business,
guestion, motion or resolution to be put to a vote of the members present;

adopt any procedures for casting or recording votes at the meeting whether on
a show of hands or on a poll, including the appointment of scrutineers; and

decide not to put to the meeting any resolution proposed in the notice
convening the meeting (other than a resolution proposed by members in
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(d)

(e)

(®

)

(h)

)

(k)

7 General meetings

accordance with section 249N of the Act or required by the Act to be put to the
meeting).

A decision by a chairperson under rules 7.6(a) or 7.6(b) is final.

Whether or not a quorum is present, the chairperson may postpone the meeting before it
has started if, at the time and place appointed for the meeting, he or she considers that:

(1) there is not enough room for the number of members who wish to attend the
meeting; or

(2) a postponement is necessary in light of the behaviour of persons present or for
any other reason so that the business of the meeting can be properly carri
out.

A postponement under rule 7.6(d) will be to another time, which may be on t
as the meeting, and may be to another place (and the new time and place
be the time and place for the meeting as if specified in the notice that c
originally).

e day
taken to
the meeting

The chairperson may at any time during the course of the meetin E

(1) adjourn the meeting or any business, motion, questj resolution being
considered or remaining to be considered by the ing either to a later time
at the same meeting or to an adjourned meeti \wd

(2) for the purpose of allowing any poll to be t or determined, suspend the
proceedings of the meeting for such perj penods as he or she decides
without effecting an adjournment. No ess may be transacted and no
discussion may take place during spension of proceedings unless the
chairperson otherwise allows.

The chairperson’s rights under rules(@TI and 7.6(f) are exclusive and, unless the
chairperson requires otherwise, no ay be taken or demanded by the members
present concerning any postpo me t adjournment or suspension of proceedings.

Where a meeting is postp or adjourned under this rule 7.6, notice of the postponed
or adjourned meetlng e given to the Exchange, but, except as provided by
rule 7.6(k), need no Iven to any other person.

Only unfinished business mEO transacted at a meeting resumed after an adjournment.

Where a meeting is-postponed or adjourned, the Board may, by notice to the Exchange,
postpone@efor change the place of the postponed or adjourned meeting.

Where a
or adj

ng is postponed or adjourned for 30 days or more, notice of the postponed
meeting must be given as in the case of the original meeting.

7.7 @isions at general meetings

(@) Q

(b)

(©)

(d)

25 November 2022

xcept where a resolution requires a special majority, questions arising at a general
meeting must be decided by a majority of votes cast by the members present at the
meeting. A decision made in this way is for all purposes, a decision of the members.

If the votes are equal on a proposed resolution, the chairperson of the meeting has a
casting vote, in addition to any deliberative vote.

The chairperson may determine that any question to be submitted to a general meeting
be determined by a poll without first submitting the question to the meeting to be decided
on a show of hands.

Unless the chairperson makes the determination referred to in rule 7.7(c), each question
submitted to a general meeting is to be decided in the first instance by a show of hands of
the members present and entitled to vote.
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(@)

(h)

(i)
)
7.8
(a)

(b)

7.9

(@)

(b)

7 General meetings

A poll may be demanded by members in accordance with the Act (and not otherwise) or
by the chairperson.

A demand for a poll does not prevent a general meeting continuing to transact any
business except the question on which the poll is demanded.

Unless a poll is duly demanded, a declaration by the chairperson that a resolution has on
a show of hands been carried or carried unanimously, or carried by a particular majority,
or lost, and an entry to that effect in the book containing the minutes of the proceedings
of the company is conclusive evidence of the fact without proof of the number or
proportion of the votes recorded for or against the resolution.

If a poll is duly demanded at a general meeting, it must be taken in the way and zi& ﬁ(
oll

once or after an interval or adjournment as the chairperson directs. The result o
as declared by the chairperson is the resolution of the meeting at which the p S
demanded. é

A poll cannot be demanded at a general meeting on the election of a c@r rson.

The demand for a poll may be withdrawn with the chairperson’s consent:

Direct voting OQ/

Despite anything to the contrary in this constitution, the \eﬁ)rs may decide that, at any
general meeting or class meeting, a member who is Q&D& to attend and vote on a
resolution at that meeting is entitled to a direct vot spect of that resolution. A ‘direct
vote’ includes a vote delivered to the company t, fax or other electronic means
approved by the directors.

The directors may prescribe regulations,g%\and procedures in relation to direct voting,
including specifying the form, method iming of giving a direct vote at a meeting in
order for the vote to be valid. &

Treatment of direct vot@

A direct vote on a resolutib%{ a meeting in respect to a share cast in accordance with
clause 7.8 is of no eff will be disregarded:

if, at the time of t lution, the person who cast the direct vote:
(1) is not entitled to vote on the resolution in respect of the share; or

(2) @ not be entitled to vote on the resolution in respect of the share if the
on were present at the meeting at which the resolution is considered,;

if, 5®e vote been cast in person at the meeting at which the resolution is considered:

the vote would not be valid; or

QQ‘(Q) the Company would be obliged to disregard the vote;
(©)

(d)

7.10
@)

25 November 2022

subject to any rule prescribed by the Directors, if the person who cast the direct vote is
present in person at the meeting at the time the resolution is considered; and

if the direct vote was cast otherwise than in accordance with any regulations, rules and
procedures prescribed by the Directors under clause 7.8(b).

Voting rights

Subject to this constitution and the Act and to any rights or restrictions attached to any
shares or class of shares, at a general meeting:

1) on a show of hands, every member present has one vote; and
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(2) on a poll, every member present has one vote for each share held as at the
Record Time by the member entitling the member to vote, except for partly paid
shares, each of which confers on a poll only the fraction of one vote which the
amount paid (not credited) on the share bears to the total amounts paid and
payable (excluding amounts credited) on the share. An amount paid in advance
of a call is disregarded for this purpose.

(b) If a person present at a general meeting represents personally or by proxy, attorney or
Representative more than one member, on a show of hands the person, subject to the
Act, is entitled to one vote only even though he or she represents more than one
member.

(c) A joint holder may vote at a meeting either personally or by proxy, attorney or \é?
Representative as if that person was the sole holder. If more than one joint holg nders
a vote in respect of the relevant shares, the vote of the holder named first i gister

who tenders a vote, whether in person or by proxy, attorney or RepresenQS , must be
accepted to the exclusion of the votes of the other joint holders.

(d) The parent or guardian of an infant member may vote at any general?@eting on such
evidence being produced of the relationship or of the appointme he guardian as the
Board may require and any vote so tendered by a parent or n of an infant member
must be accepted to the exclusion of the vote of the infant ber.

(e) A person entitled to a share because of a Transmissiona\f{t may vote at a general
meeting in respect of that share in the same way as|i person were the registered
holder of the share if, at least 48 hours before the IQ; ing (or such shorter time as the
Board determines), the Board:

(1) admitted that person’s right to vote af{that meeting in respect of the share; or

(2 was satisfied of that person’s ri@to be registered as the holder of, or to
transfer, the share.

Any vote duly tendered by that persom must be accepted and the vote of the registered
holder of those shares must counted.

) Where a member holds a r& on which a call or other amount payable to the company
has not been duly paid, 5

(1) that member‘isonly entitled to be present at a general meeting and vote if that
membe s, as at the Record Time, other shares on which no money is then
due and payable; and

in respect of any shares that member holds, as at the Record Time, on
ich no money is then due and payable.

(2) $Qoll, that member is not entitled to vote in respect of that share but may
h
(9) @mber is not entitled to vote on a resolution if, under the Act or the Listing Rules:
the member must not vote or must abstain from voting on the resolution; or
Q (2) a vote on the resolution by the member must be disregarded for any purposes.

If the member or a person acting as proxy, attorney or Representative of the member
does tender a vote on that resolution, their vote must not be counted.

(h) An objection to the validity of a vote tendered at a general meeting must be:
1) raised before or immediately after the result of the vote is declared; and
(2) referred to the chairperson, whose decision is final.
0] A vote tendered, but not disallowed by the chairperson under rule 7.10(h), is valid for all

purposes, even if it would not otherwise have been valid.

25 November 2022 Constitution for White Energy Company Limited page 27



)

7.11
@)

(b)
(©)

(d)

(e)

()

)

7 General meetings

The chairperson may decide any difficulty or dispute that arises as to the number of votes
that may be cast by or on behalf of any member and the decision of the chairperson is
final.

Representation at general meetings

Subject to this constitution, each member entitled to vote at a general meeting may vote:

(1) in person or, where a member is a body corporate, by its Representative;
(2) by not more than 2 proxies; or \/
3) by not more than 2 attorneys. ?‘

A proxy, attorney or Representative may, but need not, be a member of the co@any.

An instrument appointing a proxy is valid if it is in accordance with the Ac any form
approved by the Board.

For the purposes of this rule 7.11 a proxy appointment received at an\etectronic address

specified in the notice of general meeting for the receipt of proxy intment or

otherwise received by the company in accordance with the Ac ken to have been

signed or executed if the appointment:

(1) includes or is accompanied by a personal ide \rﬁon code allocated by the
company to the member making the appoint ;

(2) has been authorised by the member in er manner approved by the Board
and specified in or with the notice of g; or

3) is otherwise authenticated in acco@&ge with the Act.

A vote given in accordance with an in u%znt appointing a proxy or attorney is valid
despite the transfer of the share in éct of which the instrument was given if the
transfer is not registered by the time“at which the instrument appointing the proxy or
attorney is required to be recej under rule 7.11(i).

Unless otherwise provided appointment of a proxy, attorney or Representative, an

appointment will be tak ‘9 onfer authority:

1) even thou@appointment may refer to specific resolutions and may direct
the prox rney or Representative how to vote on those resolutions, to do
any of the"acts specified in rule 7.11(g); and

(2) hough the appointment may refer to a specific meeting to be held at a

ified time or venue, where the meeting is rescheduled, adjourned or

ostponed to another time or changed to another venue, to attend and vote at
O the rescheduled, adjourned or postponed meeting or at the new venue.

@Qacts referred to in rule 7.11(f)(1) are:

Q 1) to vote on any amendment moved to the proposed resolutions and on any

(h)

motion that the proposed resolutions not be put or any similar motion;

(2) to vote on any motion before the general meeting, whether or not the motion is
referred to in the appointment; and

3) to act generally at the meeting (including to speak, demand a poll, join in
demanding a poll and to move motions).

A proxy form issued by the company must allow for the insertion of the name of the
person to be primarily appointed as proxy and may provide that, in circumstances and on
conditions specified in the form that are not inconsistent with this constitution, the
chairperson of the relevant meeting (or another person specified in the form) is appointed
as proxy.
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7 General meetings

0] A proxy or attorney may not vote at a general meeting or adjourned or postponed
meeting or on a poll unless the instrument appointing the proxy or attorney, and the
authority under which the instrument is signed or a certified copy of the authority, are
received by the company:

(1) at least 48 hours, or such lesser time as specified by the Board in the notice of
meeting, (or in the case of an adjournment or postponement of a meeting, any
lesser time that the Board or the chairperson of the meeting decides) before the
time for holding the meeting or adjourned or postponed meeting or taking the
poll, as applicable; or

(2) where rule 7.11(j)(2) applies, such shorter period before the time for holdi \Qe
meeting or adjourned or postponed meeting or taking the poll, as applica I&, as
the company determines in its discretion.

A document is received by the company under this rule 7.11(i) when itisr din
accordance with the Act, and to the extent permitted by the Act, if the d entis
produced or the transmission of the document is otherwise verified to_the company in the
way specified in the notice of meeting. ?‘

0] Where the company receives an instrument appointing a prox gttorney in accordance
with rule 7.11 and within the time period specified in rule 7.1Z(#(¥), the company is

entitled to: @/

(1) clarify with the appointing member any instr in relation to that instrument
by written or verbal communication and @ny amendments to the
instrument required to reflect any clarifj ; and

istrument has not been duly executed,
return the instrument to the app member and request that the member
duly execute the instrument and*feturn it to the company within the period
determined by the compK@der rule 7.11(i)(2) and notified to the member.

(2) where the company considers that

(k) The member is taken to have appointed the company as its attorney for the purpose of
any amendments made to an jastrument appointing a proxy in accordance with rule
7.11(j)(1). An instrument appointing a proxy or attorney which is received by the company
in accordance with rule 7.4y is taken to have been validly received by the company.

0] The appointment of ;ﬁy or attorney is not revoked by the appointor attending and
taking part in the | meeting, but if the appointor votes on a resolution, the proxy or
attorney is not enti to vote, and must not vote, as the appointor’s proxy or attorney on

the resolutiop., ¢
(m) Where a &er appoints 2 proxies or attorneys to vote at the same general meeting:

(1) O if the appointment does not specify the proportion or number of the member’s
Q votes each proxy or attorney may exercise, each proxy or attorney may

O exercise half the member’s votes;

2)

3) on a poll, each proxy or attorney may only exercise votes in respect of those
shares or voting rights the proxy or attorney represents.

on a show of hands, neither proxy or attorney may vote if more than one proxy
or attorney attends; and

(n) Unless written notice of the matter has been received at the company’s registered office
(or at another place specified for lodging an appointment of a proxy, attorney or
Representative for the meeting) within the time period specified under rule 7.11(i) a vote
cast by a proxy, attorney or Representative is valid even if, before the vote is cast:

(2) a Transmission Event occurs to the member; or
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8

8 Directors

(2) the member revokes the appointment of the proxy, attorney or Representative
or revokes the authority under which a third party appointed the proxy, attorney
or Representative.

The chairperson may require a person acting as a proxy, attorney or Representative to
establish to the chairperson’s satisfaction that the person is the person duly appointed to
act. If the person fails to satisfy the requirement, the chairperson may :

(1) exclude the person from attending or voting at the meeting; or

(2) permit the person to exercise the powers of a proxy, attorney or Representative
on the condition that, if required by the company, he or she produce evidenee of
the appointment within the time set by the chairperson. A?\

The chairperson may delegate his or her powers under rule 7.11(0) to any person.

&
R
N

Directors

8.1

@)

(b)

(©

(d)

(e)

(®

(@

(h)

25 November 2022

Appointment and retirement of directors QQ/%

The number of directors (not including alternate dire%?@hall:
(1) not be less than 3; and

(2) not be more than 9, Ygg/

unless the company resolves otherwise at eral meeting.

The Board may appoint any eligible p (%o be a director, either as an addition to the
existing directors or to fill a casual &;@cy, but so that the total number of directors does
not exceed the maximum numb&j under this constitution.

A director appointed by the Bgard‘under rule 8.1(b), who is not a managing director,
holds office until the concluSj f the next AGM following his or her appointment.

No director who is not anaging director may hold office without re-election beyond
the third AGM foIIow@ e meeting at which the director was last elected or re-elected.

If there is more th&ne managing director, only one of them, nominated by the Board, is
entitled not ta.be’subject to vacation of office under rule 8.1(c) or retirement under
rule 8.1(d),0R8)L(H).

To the t that the Listing Rules require an election of directors to be held and no
dire ould otherwise be required (by rules 8.1(c) or 8.1(d)) to submit for election or re-
eléction the director to retire is any director who wishes to retire (whether or not he or she
ds to stand for re-election), otherwise it is the director who has been longest in office
nce their last election or appointment (excluding the managing director). As between
directors who were last elected or appointed on the same day, the director to retire must
be decided by lot (unless they agree among themselves who will stand for re-election).

A director is not required to retire and is not relieved from retiring because of a change in
the number or identity of the directors after the date of the notice calling the AGM but
before the meeting closes.

Subject to rule 8.1(j), the members may by resolution at a general meeting elect or re-
elect an eligible person as a director, either in addition to the existing directors or to fill a
casual vacancy, but so that the total number of directors does not exceed the maximum
number fixed under this constitution.
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8 Directors

The retirement of a director from office under this constitution and the re-election of a
director or the election of another person to that office (as the case may be) takes effect
at the conclusion of the meeting at which the retirement and re-election or election occur.

A person is eligible for election to the office of a director at a general meeting only if:

(1) the person is in office as a director immediately before that meeting;

(2) the person has been nominated by the Board for election at that meeting;

3) where the person is a member, he or she has, within the timeframe specified in
rule 8.1(k), given the company a notice signed by him or her stating the
member’s desire to be a candidate for election at that meeting; or N/

(4) where the person is not a member, a member intending to nominate the n

for election at that meeting has, within the timeframe specified in ru @
given the company a notice signed by the member stating the me £
intention to nominate the person for election, and a notice sig ?’. the person
stating his or her consent to the nomination.

The relevant timeframe for the purposes of rules 8.1(j)(3) and 8]@5)?57

(1) in the case of a general meeting the Board has bee %y requested to call by
members under the Act, not less than 30 Business‘@ys or more than 90
Business Days before the meeting; and

(2) otherwise, not less than 45 Business Day Oore than 90 Business Days
before the meeting. Q/

A partner, employer or employee of an auditor@?e company may not be appointed or

elected as a director. \2\

Vacating office O

In addition to the circumstancesg,eéribed by the Act and this constitution, the office of a
director becomes vacant if th@r ctor:

becomes of unsound min@d person who is, or whose estate is, liable to be dealt with
in any way under the | ating to mental health;

becomes bankrupt-onjgsolvent or makes any arrangement or composition with his or her
creditors generally;

’
is convicted{}indictment of an offence and the Board does not within one month after
that convigtionresolve to confirm the director’s appointment or election (as the case may
be) to t ice of director;

fai ttend meetings of the Board for more than 3 consecutive months without leave of
nce from the Board and a majority of the other directors have not, within 14 days of

QT ing been given a notice by the secretary giving details of the absence, resolved that

eave of absence be granted; or

resigns by written notice to the company.
Remuneration

The Board may decide the remuneration from the company to which each director is
entitled for his or her services as a director but the total amount provided to all non-

executive directors of the company for their services as directors must not exceed in
aggregate in any financial year the amount fixed by the company in general meeting.

When calculating a non-executive director’'s remuneration for the purposes of rule 8.3(a),
any amount paid by the company or related body corporate:
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8 Directors

(1) to a superannuation, retirement or pension fund for a director so that the
company is not liable to pay the superannuation guarantee charge or similar
statutory charge is to be included;

(2) as fees for acting as a director of the company or any child entity (including
attending and participating in any board committee meeting where the Board
has not made a determination under rule 8.7(c)) is to be included;

3) as securities issued under the Listing Rules with the approval of members are
to be excluded; and

4) for any insurance premium paid or agreed to be paid for a director under \/
rule 10.4 is to be excluded. ?\

Remuneration under rule 8.3(a) may be provided in such manner that the Boa ides,

including by way of non-cash benefit, such as a contribution to a superannuation-fund.

The remuneration is taken to accrue from day to day. Q

The remuneration of a director (who is not a managing director or an @utive director)

The directors are entitled to be paid all travelling and other e s they incur in
attending to the company’s affairs, including attending and ré{usning from general
meetings of the company or meetings of the Board or o ittees of the Board. Such
amounts will not form part of the aggregate remunerati ermitted under rule 8.3(a).

must not include a commission on, or a percentage of, profits o&ga ing revenue.

ecial exertions for the benefit of
ich, in the opinion of the Board, are

Any director who performs extra services, makes
the company or who otherwise performs servic
xecutive director, may be remunerated

outside the scope of the ordinary duties of a

for the services (as determined by the Bo t of the funds of the company. Any
amount paid will not form part of the a&g te remuneration permitted under rule 8.3(a).
If a director is also

(1) an officer (other than aﬁyrector);

(2) or an executive, Q/

of the company or of a yelated body corporate, any remuneration that director may
receive for acting in t apacity as that officer or executive may be either in addition to
or instead of that d r's remuneration under rule 8.3(a).

The Board may: »

1) time after a director dies or ceases to hold office as a director for any
r reason, pay or provide to the director or a legal personal representative,
O pouse, relative or dependant of the director, in addition to the remuneration of
Q that director under rule 8.3(a), a pension or benefit for past services rendered
O by that director; and
)

cause the company to enter into a contract with the director or a legal personal
representative, spouse, relative or dependant of the director to give effect to
such a payment or provide for such a benefit.

Any director may be paid a retirement benefit, as determined by the Board, in accordance
with the Act. The Board may make arrangements with any director with respect to the
payment of retirement benefits in accordance with this rule 8.3(j).

The Board may establish or support, or assist in the establishment or support, of funds
and trusts to provide pension, retirement, superannuation or similar payments or benefits
to or in respect of the directors or former directors and grant pensions and allowances to
those persons or their dependants either by periodic payment or a lump sum.
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8 Directors

Director need not be a member

A director is not required to hold any shares in the company to qualify for appointment.

A director is entitled to attend and speak at general meetings and at meetings of the
holders of a class of shares, even if he or she is not a member or a holder of shares in
the relevant class.

Directors may contract with the company and hold other offices

The Board may make regulations requiring the disclosure of interests that a director. \gj'
any person deemed by the Board to be related to or associated with the director,\n&?~
have in any matter concerning the company or a related body corporate. Any r@

made under this constitution bind all directors.

ions

No act, transaction, agreement, instrument, resolution or other thing is i d’or voidable
only because a person fails to comply with any regulation made und e 8.5(a).
nk

A director is not disqualified from contracting or entering into an ment with the
company as vendor, purchaser or in another capacity, merely se the director holds
office as a director or because of the fiduciary obligations arj om that office.

A contract or arrangement entered into by or on behalf
is in any way interested is not invalid or voidable mere
as a director or because of the fiduciary obligation

ompany in which a director
ause the director holds office
ing from that office.

A director who is interested in any arrangement ing the company is not liable to
account to the company for any profit realis er the arrangement merely because
the director holds office as a director or”@ of the fiduciary obligations arising from
that office, provided that the director compfigs with the disclosure requirements applicable
to the director under rule 8.5(a) and L@I’ the Act regarding that interest.

A director may hold any other office Or position (except auditor) in the company or any

related body corporate in con on with his or her directorship and may be appointed to
tzhcluding remuneration and tenure) the Board decides.

body corporate or an r body corporate promoted by or associated with the company,
or in which the co may be interested as a vendor, and, with the consent of the
Board, need not account to the company for any remuneration or other benefits the
director recejves’as a director or officer of, or from having an interest in, that body
corporate 5

that office or position on ter,
A director may be orjﬁeg/a director or other officer of, or interested in, any related

A direc o has an interest in a matter that is being considered at a meeting of the

Bo r@ay, despite that interest, vote, be present and be counted in a quorum at the
éing, unless that is prohibited by the Act. No act, transaction, agreement, instrument,

@ olution or other thing is invalid or voidable only because a director fails to comply with
at prohibition.

0] The Board may exercise the voting rights given by shares in any corporation held or

()

25 November 2022

owned by the company in any way the Board decides. This includes voting for any
resolution appointing a director as a director or other officer of that corporation or voting
for the payment of remuneration to the directors or other officers of that corporation. A
director may, if the law permits, vote for the exercise of those voting rights even though
he or she is, or may be about to be appointed, a director or other officer of that other
corporation and, in that capacity, may be interested in the exercise of those voting rights.

A director who is interested in any contract or arrangement may, despite that interest,
participate in the execution of any document by or on behalf of the company evidencing
or otherwise connected with that contract or arrangement.
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8 Directors

Powers and duties of directors

The business and affairs of the company are to be managed by or under the direction of
the Board, which (in addition to the powers and authorities conferred on it by this
constitution) may exercise all powers and do all things that are:

Q) within the power of the company; and

(2) are not by this constitution or by law directed or required to be done by the
company in general meeting.

The Board may exercise all the powers of the company: \/

(1) to borrow or raise money in any other way; A?\

(2) to charge any of the company’s property or business or any of its d
capital; and

3) to issue debentures or give any security for a debt, liability orQ%ation of the
company or of any other person. v

Debentures or other securities may be issued on the terms an ces decided by the

Board, including bearing interest or not, with rights to subscrj , or exchange into,

privileges as to redemption, participating in share issue nding and voting at general
meetings and appointing directors.

The Board may decide how cheques, promissor , banker’s drafts, bills of exchange
or other negotiable instruments must be signe n, accepted, endorsed or otherwise
%o'm

shares or other securities in the company or a related bo% orate or with special

executed, as applicable, by or on behalf of t pany.

The Board may: %

(1) appoint or employ any pe @s an officer, agent or attorney of the company
for the purposes, with theé pewers, discretions and duties (including those
vested in or exercis y the Board), for any period and on any other
conditions they d%e

(2) authorise an officer agent or attorney to delegate any of the powers, discretions
and duties in the officer, agent or attorney; and

3) remove iSmiss any officer, agent or attorney of the company at any time,

A power 0 @ney may contain any provisions for the protection and convenience of the
attorne rsons dealing with the attorney that the Board decides.

Noth®| this rule 8.6 limits the general nature of rule 8.6(a).

@ egation by the Board

(a) Q The Board may delegate any of its powers to a director, a committee of the Board, or any

(b)

(©)

(d)

person.

A director, committee of the Board, or person to whom any powers have been so
delegated must exercise the powers delegated in accordance with any directions of the
Board.

The acceptance of a delegation of powers by a director may, if the Board so resolves, be
treated as an extra service or special exertion performed by the delegate for the purposes
of rule 8.3(g).

The provisions of this constitution applying to meetings and resolutions of the Board
apply, so far as they can and with any necessary changes, to meetings and resolutions of
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8 Directors

a committee of the Board, except to the extent they are contrary to any direction given
under rule 8.7(b).

8.8 Proceedings of directors

€) The directors may meet together to attend to business and adjourn and otherwise
regulate their meetings as they decide.

(b) The contemporaneous linking together by telephone or other electronic means of a
sufficient number of directors to constitute a quorum, constitutes a meeting of the Board.
All the provisions in this constitution relating to meetings of the Board apply, as far as\/
they can and with any necessary changes, to meetings of the Board by telephone

other electronic means.

(©) A meeting by telephone or other electronic means is to be taken to be held Q@place
where the chairperson of the meeting is or at such other place the chair Qo of the
meeting decides on, as long as at least one of the directors involved Wéa that place for
the duration of the meeting. ?~

(d) A director taking part in a meeting by telephone or other electr @H’eans is to be taken
to be present in person at the meeting and all directors parti&ﬂg in the meeting will

(unless there is a specific statement otherwise) be taken t% consented to the holding
of the meeting by the relevant electronic means.

(e) If, before or during the meeting, any technical diffic tgeaecurs where one or more
directors cease to participate, the chairperson m journ the meeting until the difficulty
is remedied or may, where a quorum of directQr ains present, continue with the

meeting. \2\
o)

8.9 Calling meetings of the Boarb

@ A director may, whenever the di c,tgwhinks fit, call a meeting of the Board.
(b) A secretary must, if request @ director, call a meeting of the Board.

8.10 Notice of meeting%}.b he Board

@ Notice of a meetir@ e Board must be given to each person who is, at the time the
notice is given:
(1) tor, except a director on leave of absence approved by the Board; or

(2) Cg alternate director appointed under rule 8.15 by a director on leave of
O bsence approved by the Board.

(b) tice of a meeting of the Board:
must specify the time and place of the meeting;
Q (2) need not state the nature of the business to be transacted at the meeting;
3) may, if necessary, be given immediately before the meeting;
4) may be given in person or by post or by telephone, fax or other electronic

means, or in any other way consented to by the directors from time to time; and

(5) will be taken to have been given to an alternate director if it is given to the
director who appointed that alternate director.

(c) A director or alternate director may waive notice of a meeting of the Board by giving
notice to that effect in person or by post or by telephone, fax or other electronic means.
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8 Directors

Failure to give a director or alternate director notice of a meeting of the Board does not
invalidate anything done or any resolution passed at the meeting if:

(1) the failure occurred by accident or inadvertent error; or

(2) the director or alternate director attended the meeting or waived notice of the
meeting (whether before or after the meeting).

A person who attends a meeting of the Board waives any objection that person may have
to a failure to give notice of the meeting.

Quorum at meetings of the Board \ Y

No business may be transacted at a meeting of the Board unless a quorum of @Aors is
present at the time the business is dealt with. 2

Unless the Board decides differently, 2 directors constitute a quorum.

If there is a vacancy in the office of a director, the remaining director Qy act. But, if
their number is not sufficient to constitute a quorum, they may act m an emergency
or to increase the number of directors to a number sufficient to&'ﬁute a quorum or to
call a general meeting of the company. Q

Chairperson and deputy chairperson of the@érd

The Board must elect a director to the office of ¢ %on of the Board and may elect
one or more directors to the office of deputy ch son of the Board. The Board may
decide the period for which those offices will Id.

The chairperson of the Board is entitled ( sent within 10 minutes after the time
appointed for the meeting and WiIIihg@ to preside as chairperson at a meeting of the
Board.

If at a meeting of the Board: &

1) there is no chairpéd of the Board,;

(2) the chairpers E} e Board is not present within 10 minutes after the time
appointed f % holding of the meeting; or

3) the chai@son of the Board is present within that time but is not willing or
declines to act as chairperson of the meeting,

the deput person, if any, is entitled to be chairperson of the meeting. In the absence

of a de airperson, or if the deputy chairperson is unwilling or declines to act as

chair, of the meeting, the directors present must elect one of themselves to chair

The Board, at a meeting at which a quorum is present, may exercise any authorities,
powers and discretions vested in or exercisable by the Board under this constitution.

Questions arising at a meeting of the Board must be decided by a majority of votes cast
by the directors present entitled to vote on the matter.

Subject to rule 8.13(d), if the votes are equal on a proposed resolution, the chairperson of
the meeting has a casting vote, in addition to his or her deliberative vote.

Where only 2 directors are present or entitled to vote at a meeting of the Board and the
votes are equal on a proposed resolution:

1) the chairperson of the meeting does not have a second or casting vote; and
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8 Directors

(2) the proposed resolution is taken as lost.

Written resolutions

If:

(1) all of the directors (other than any director on leave of absence approved by the
Board, any director who disqualifies himself or herself from considering the
resolution in question and any director who would be prohibited by the Act from
voting on the resolution in question) sign or consent to a written resolution; and

(2) the directors who sign or consent to the resolution would have constituted?\/
guorum at a meeting of the Board held to consider that resolution,

then the resolution is taken to have been passed by a meeting of the Board.QO

A director may consent to a resolution by: Q

(1) signing the document containing the resolution (or a copy o t document);

(2) giving to the company a written notice (including by fax{ouits registered office,
email or other electronic means) addressed to the s ry or to the
chairperson of the Board signifying assent to the r ion and either setting

out its terms or otherwise clearly identifying th

3) telephoning the secretary or the chairperso e Board and signifying assent
to the resolution and clearly identifying it@ S.

Alternate directors ?\

A director may, with the approval of a ma@ty of the other directors, appoint a person to
be the director’s alternate director B@h period as the director decides.
d

An alternate director may, but n,g t, be a member or a director of the company.

One person may act as alte r@g irector to more than one director.

In the absence of the app r, an alternate director may exercise any powers (except
the power to appoint : rnate director) that the appointor may exercise.

An alternate direc%l

attend and vote ip

ntitled, if the appointor does not attend a meeting of the Board, to
ce of and on behalf of the appointor.

An alterna ctor is entitled to a separate vote for each director the alternate director
representSdh,addition to any vote the alternate director may have as a director in his or
her o t.

AQ ate director, when acting as a director, is responsible to the company for his or
wn acts and defaults and is not to be taken to be the agent of the director by whom
or she was appointed.

(h) Q The office of an alternate director is vacated if and when the appointor vacates office as a

(i)

)

(k)

25 November 2022

director.

The appointment of an alternate director may be terminated or suspended at any time by
the appointor or by a majority of the other directors.

An appointment, or the termination or suspension of an appointment of an alternate
director, must be in writing and signed and takes effect only when the company has
received notice in writing of the appointment, termination or suspension.

An alternate director is not to be taken into account in determining the minimum or
maximum number of directors allowed or the rotation of directors under this constitution.

Constitution for White Energy Company Limited

page 37



9 Executive officers

0] In determining whether a quorum is present at a meeting of the Board, an alternate
director who attends the meeting is to be counted as a director for each director on
whose behalf the alternate director is attending the meeting.

(m) An alternate director is not entitled to receive any remuneration as a director from the
company otherwise than out of the remuneration of the director appointing the alternate
director but is entitled to travelling, hotel and other expenses reasonably incurred for the
purpose of attending any meeting of the Board at which the appointor is not present.

8.16  Validity of acts
An act done by a meeting of the Board, a committee of the Board or a person acti&?&a
director is not invalidated by

€)) a defect in the appointment of a person as a director or a member of a comQ@ or

(b) a person so appointed being disqualified or not being entitled to vote, ?1
if that circumstance was not known by the Board, committee or perso en the act was
done. Q/

9 Executive officers N WV

‘ -

9.1 Managing directors and executive dir

(a) The Board may appoint one or more of th \%&)rs to the office of managing director or
other executive director. é

(b) Unless the Board decides otherwis &Qanagmg director’s or other executive director’s
employment terminates if the m g director or other executive director ceases to be
a director.

(©) A managing director or ot ecutive director may be referred to by any title the Board
decides on. @

9.2 Secretary %\)

4 . . . .

(a) The Board r@t appoint at least one secretary and may appoint additional secretaries.

(b) The Bo y appoint one or more assistant secretaries.

9.3 PQ@ions applicable to all executive officers

QQeference in this rule 9.3 to an executive officer is a reference to a managing director,
Q deputy managing director, executive director, secretary or assistant secretary appointed
under this rule 9.

(b) The appointment of an executive officer may be for the period, at the remuneration and
on the conditions the Board decides.

(©) The remuneration payable by the company to an executive officer must not include a
commission on, or percentage of, operating revenue.

(d) The Board may:

1) delegate to or give an executive officer any powers, discretions and duties it
decides;
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10 Indemnity and insurance

(2) withdraw, suspend or vary any of the powers, discretions and duties given to an
executive officer; and

3) authorise the executive officer to delegate any of the powers, discretions and
duties given to the executive officer.

(e) Unless the Board decides differently, the office of a director who is employed by the
company or by a subsidiary of the company automatically becomes vacant if the director
ceases to be so employed.

) An act done by a person acting as an executive officer is not invalidated by:

(1) a defect in the person’s appointment as an executive officer; ?y
(2) the person being disqualified to be an executive officer; or A
3) the person having vacated office, Q_O
if the person did not know that circumstance when the act was done. QQ
10  Indemnity and insurance /\Q,a
10.1 Persons to whom rules 10.2 and 10.4 app\ég)\/
Rules 10.2 and 10.4 apply:

@ to each person who is or has been a director, nate director or executive officer (within
the meaning of rule 9.3(a)) of the compa

(b) to such other officers or former offlcer company or of its related bodies corporate
as the Board in each case determlgin
(each an Officer for the purpos& is rule).

10.2  Indemnity XQ/

The company must@nify each Officer on a full indemnity basis and to the full extent
permitted by law t all losses, liabilities, costs, charges and expenses (Liabilities)
incurred by the O r as an officer of the company or of a related body corporate.

10.3  Extent %/@jemmty
The @?ﬂ?mty in rule 10.2:

@ forceable without the Officer having to first incur any expense or make any payment;

(b) Q-ls a continuing obligation and is enforceable by the Officer even though the Officer may
have ceased to be an officer of the company or its related bodies corporate; and

(©) applies to Liabilities incurred both before and after the adoption of this constitution.

10.4 Insurance
The company may, to the extent permitted by law:

@) purchase and maintain insurance; or

(b) pay or agree to pay a premium for insurance,

25 November 2022
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11  Winding up

for each Officer against any Liability incurred by the Officer as an officer of the company
or of a related body corporate including, but not limited to, a liability for negligence or for
reasonable costs and expenses incurred in defending or responding to proceedings,
whether civil or criminal and whatever their outcome.

10.5 Savings
Nothing in rule 10.2 or 10.4:

(@) affects any other right or remedy that a person to whom those rules apply may have in
respect of any Liability referred to in those rules; \/

(b) limits the capacity of the company to indemnify or provide or pay for insurance f v
person to whom those rules do not apply; or O

(c) limits or diminishes the terms of any indemnity conferred or agreement to&nify
entered into prior to the adoption of this constitution. Q

10.6  Deed Q~?~
The company may enter into a deed with any Officer to give& to the rights conferred
by this rule 10 or the exercise of a discretion under this rule\l/ on such terms as the
Board thinks fit which are not inconsistent with this rul

11 Windin

ding up ) X?g
2)

11.1  Distributing surplus O
Subject to this constitution and tite rights or restrictions attached to any shares or class of
shares:

(a) if the company is wound ngyd the property of the company available for distribution
among the members i% than sufficient to pay:
(1) all the d%@nd liabilities of the company; and
(2) the cos}s, harges and expenses of the winding up,
the exces @t be divided among the members in proportion to the number of shares
held byzf?%q irrespective of the amounts paid or credited as paid on the shares;

(b) for t pose of calculating the excess referred to in rule 11.1(a), any amount unpaid
orQ are is to be treated as property of the company;

(c) amount of the excess that would otherwise be distributed to the holder of a partly paid

are under rule 11.1(a) must be reduced by the amount unpaid on that share at the date
Q of the distribution; and

(d) if the effect of the reduction under rule 11.1(c) would be to reduce the distribution to the
holder of a partly paid share to a negative amount, the holder must contribute that
amount to the company.

11.2  Dividing property

@) If the company is wound up, the liquidator may, with the sanction of a special resolution:

25 November 2022

(2) divide among the members the whole or any part of the company’s property;
and
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12 Inspection of and access to records

(2) decide how the division is to be carried out as between the members or different
classes of members.

(b) A division under rule 11.2(a) need not accord with the legal rights of the members and, in
particular, any class may be given preferential or special rights or may be excluded
altogether or in part.

(©) Where a division under rule 11.2(a) does not accord with the legal rights of the members,
a member is entitled to dissent and to exercise the same rights as if the special resolution
sanctioning that division were a special resolution passed under section 507 of the Act.

(d) If any of the property to be divided under rule 11.2(a) includes securities with a liability to
calls, any person entitled under the division to any of the securities may, within 10 day
after the passing of the special resolution referred to in rule 11.2(a), by written noti
direct the liquidator to sell the person’s proportion of the securities and acco
proceeds. The liquidator must, if practicable, act accordingly.

(e) Nothing in this rule 11.2 takes away from or affects any right to exercisQ@ statutory or
other power which would have existed if this rule were omitted. v

() Rule 4.3 applies, so far as it can and with any necessary chang Qea division by a
liquidator under rule 11.2(a) as if references in rule 4.3 to: Q/
(1) the Board were references to the liquidator; and\/Q

(2) a distribution or capitalisation were referenc\?@he division under rule 11.2(a).

12 Inspection of and access to re@&g

@) A person who is not a director does ave the right to inspect any of the board papers,
books, records or documents of thé\¢company, except as provided by law, or this
constitution, or as authorised by(Qe Board, or by resolution of the members.

(b) The company may enter in g;ﬁtracts with its directors or former directors agreeing to
provide continuing acces specified period after the director ceases to be a director
to board papers, book rds and documents of the company which relate to the
period during which@ irector or former director was a director on such terms and
conditions as the % d thinks fit and which are not inconsistent with this rule 12.

(©) The compar@;&y procure that its subsidiaries provide similar access to board papers,

books, re r documents as that set out in rules 12(a) and 12(b).
(d) This rulé/does not limit any right the directors or former directors otherwise have.
13 eals
o)

13.1 Manner of execution

Without limiting the ways in which the company can execute documents under the Act
and subject to this constitution, the company may execute a document if the document is

signed by:
@) 2 directors; or
(b) a director and a secretary; or
(©) any other person authorised by the Board for that purpose.
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13.2 Common seal

The company may have a common seal. If the company has a common seal, rules 13.3
to 13.7 apply.

13.3  Safe custody of Seal

The Board must provide for the safe custody of the Seal.

13.4 Using the Seal \ Y
Subject to rule 13.7 and unless a different procedure is decided by the Board, iﬁé
company has a common seal any document to which it is affixed must be si y:

(a) 2 directors; Q

(b) by a director and a secretary; or

(©) a director and another person appointed by the Board to counter@n.t at document or a
class of documents in which that document is included.

13.5 Seal register ()\/

(a) The company may keep a Seal register and, on affixi e Seal to any document (other
than a certificate for securities of the company) ter in the register particulars of the
document, including a short description of the ment.

(b) The register, or any details from it that th%%érd requires, may be produced at meetings
of the Board for noting the use of the Se nce the previous meeting of the Board.

13.6  Duplicate seals and certl{dﬁ\e seals

outside the state or territ ere its common seal is kept. Each duplicate seal must be
a facsimile of the com eal of the company with the addition on its face of the words
‘duplicate seal’ and th me of the place where it is to be used.

@ The company may have on; thore duplicate seals for use in place of its common seal

(b) A document seale@ﬂth a duplicate seal, or a certificate seal as provided in rule 13.7, is
to be taken tg have been sealed with the common seal of the company.

13.7 Sealir@nd signing certificates
T rd may decide either generally or in a particular case that the Seal and the

ture of any director, secretary or other person is to be printed on or affixed to any
Q_ tificates for securities in the company by some mechanical or other means.

4

14 Notices

14.1  Notices by the company to members

@) Without limiting any other way in which notice may be given to a member under this
constitution, the Act or the Listing Rules, the company may give a notice to a member by:

(1) delivering it personally to the member;
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(b)

(©)

(d)

(e)

(®

(@

(h)

14  Notices

(2) sending it by prepaid post to the member’s address in the register of members
or any other address the member supplies to the company for giving notices; or

3) sending it by fax or other electronic means (including providing a URL link to
any document or attachment) to the fax number or electronic address the
member has supplied to the company for giving notices.

The company may give a notice to the joint holders of a share by giving the notice in the
way authorised by rule 14.1(a) to the joint holder who is named first in the register of
members for the share.

Transmission Event by delivering it or sending it in the manner authorised by rul

The company may give a notice to a person entitled to a share as a result of a
e @5
addressed to the name or title of the person, to: i

(1) the address, fax number or electronic address that person has su@@to the
company for giving notices to that person; or

(2) if that person has not supplied an address, fax number or e Qonic address, to
the address, fax number or electronic address to which the ce might have
been sent if that Transmission Event had not occurre

A notice given to a member under rules 14.1(a) or 14.1(b) i if a Transmission

Event has occurred and whether or not the company has rotisé of that occurrence:

(1) duly given for any shares registered in that p ’'s name, whether solely or
jointly with another person; and

(2) sufficiently served on any person entit the shares because of the
Transmission Event.

A notice given to a person who is entitle share because of a Transmission Event is

sufficiently served on the member in name the share is registered.

A person who, because of a transfé\g shares, becomes entitled to any shares registered
in the name of a member, is tal to have received every notice which, before that
person’s name and address,i§ entered in the register of members for those shares, is
given to the member complying with this rule 14.1.

A signature to any noti iven by the company to a member under this rule 14.1 may be
printed or affixed bé mechanical, electronic or other means.

Where a member s not have a registered address or where the company believes

that membe@nﬁt known at the member’s registered address, all notices are taken to

be: @

(1) %lven to the member if the notice is exhibited in the company’s registered office
for a period of 48 hours; and

Q served at the commencement of that period,

QQ'unless and until the member informs the company of the member’s address.

14.2

(@)
(b)

(©)

25 November 2022

Notices by the company to directors

The company may give a notice to a director or alternate director by:
delivering it personally to him or her;

sending it by prepaid post to his or her usual residential or business address, or any other
address he or she has supplied to the company for giving notices; or

sending it by fax or other electronic means to the fax number or electronic address he or
she has supplied to the company for giving notices.
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14.3 Notices by directors to the company

A director or alternate director may give a notice to the company by:

€) delivering it to the company’s registered office;
(b) sending it by prepaid post to the company’s registered office; or
(©) sending it by fax or other electronic means to the principal fax number or electronic

address at the company’s registered office.

14.4  Time of service ?\/
€) A notice from the company properly addressed and posted is taken to be serv@;
10.00am on the day after the date it is posted.

(b) A certificate signed by a secretary or officer of the company to the effec t a notice was
duly posted under this constitution is conclusive evidence of that fact

fax is sent if the correct fax number appears on the facsimile tr ission report

(©) Where the company sends a notice by fax, the notice is taken %Q/Yd\at the time the
produced by the sender’s fax machine.

(d) Where the company sends a notice by electronic transn@oﬂ, the notice is taken as
served at the time the electronic transmission is sent.

(e) Where the company gives a notice to a member other means permitted by the Act
relating to the giving of notices and electronic of access to them, the notice is
taken as given at 10.00am on the day after t &h e on which the member is notified that
the notice is available. \é\

4] Where a given number of days’ noticmn tice extending over any other period must be
given, the day of service is notto b ted in the number of days or other period.

14.5 Other communications@ﬂi documents

Rules 14.1to 14.4 (ncl;s&lpply, so far as they can and with any necessary changes,

to serving any comm ion or document.
14.6  Written notice
4

A referen Qnis constitution to a written notice includes a notice given by fax or other
electroni ans. A signature to a written notice need not be handwritten.

O

15 @@?neral

(2\
A

15 Submission to jurisdiction

Each member submits to the non-exclusive jurisdiction of the Supreme Court of the state
or territory in which the company is taken to be registered for the purposes of the Act, the
Federal Court of Australia and the courts which may hear appeals from those courts.

15.2  Prohibition and enforceability

@) Any provision of, or the application of any provision of, this constitution which is prohibited
in any place is, in that place, ineffective only to the extent of that prohibition.

25 November 2022 Constitution for White Energy Company Limited page 44
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(b) Any provision of, or the application of any provision of, this constitution which is void,
illegal or unenforceable in any place does not affect the validity, legality or enforceability

of that provision in any other place or of the remaining provisions in that or any other
place.
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WHITE ENERGY COMPANY

Proxy

If

White Energy Company Limited | ABN 62 071 527 083

Voting Form

you are attending the virtual Meeting
please retain this Proxy Voting Form
for online Securityholder registration.

Your proxy voting instruction must be received by 10.00am (AEDT) on Tuesday, 26 November 2024, being not later than 48 hours
before the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled

Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS

The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1 - APPOINT A PROXY

If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of
that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING

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

STEP 2 - VOTES ON ITEMS OF BUSINESS

You may direct your proxy how to vote by marking 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 SECOND PROXY

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

Individual: Where the holding is in one name, the Shareholder must sign.

Joint holding: Where the holding is in more than one name, all Shareholders should sign.

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automicgroup.com.au.

Lodging your Proxy Voting Form:

Online

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/loginsah or

scan the QR code below using your
smartphone

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street
Sydney NSW 2000

BY EMAIL:

meetings@automicgroup.com.au

BY FACSIMILE:
+612 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au

PHONE:
1300 288 664 (Within Australia)
+612 9698 5414 (Overseas)




STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of White
Energy Company Limited, to be held virtually at 10.00am (AEDT) on Thursday, 28 November
2024 and physically at Level 5, 126 Phillip St, Sydney NSW 2000 hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as
your proxy, please write in the box provided below the name of the person or body corporate you
are appointing as your proxy or failing the person so named or, if no person is named, the Chair, or
the Chair’'s nominee, to vote in accordance with the following directions, or, if no directions have
been given, and subject to the relevant laws as the proxy sees fit and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is
entitled to vote.

Unless indicated otherwise by ticking the “for”, “against” or “abstain” box you will be authorising
the Chair to vote in accordance with the Chair’s voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED
RESOLUTIONS

Where |/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy
by default), I/'we expressly authorise the Chair to exercise my/our proxy on Resolutions 1 and 4
(except where I/we have indicated a different voting intention below) even though Resolutions 1 and
4 are connected directly or indirectly with the remuneration of a member of the Key Management
Personnel, which includes the Chair.

VIRTUAL PARTICIPATION AT THE MEETING:
The Company is pleased to provide
shareholders with the opportunity to attend and
participate in a virtual Meeting through an online
meeting platform powered by Automic, where
shareholders will be able to watch, listen, and
vote online.

To access the virtual meeting:

1. Open your internet browser and go to
investor.automic.com.au

2. Login with your username and password or
click “register” if you haven’t already created
an account. Shareholders are encouraged to
create an account prior to the start of the
meeting to ensure there is no delay in
attending the virtual meeting

Further information on how to do this is set out in

the Notice of Meeting. The Explanatory Notes

that accompany and form part of the Notice of

Meeting describe the various matters to be

considered.

STEP 2 - Your voting direction

Resolutions

For Against  Abstain

@AUTOMIC

WEC

1 Adoption of Remuneration Report I:I I:I I:I
2 Re-Election of Brian Flannery as a Director l:’ l:’ l:’
3 ASX Listing Rule 7.1A Approval of Future Issue of Securities l:’ l:’ l:’
4 Approval to Issue Securities under the Company’s Long Term Incentive Plan I:I I:I I:I
5 Amendments to the Company’s Constitution l:’ l:’ l:’

a poll and your votes will not be counted in computing the required majority on a poll.

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution on a sho

of hands or on

S

STEP 3 - Signatures and contact details

Individual or Securityholder 1 Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary Director

Contact Name:

Director / Company Secretary

Email Address:

Contact Daytime Telephone

Date (DD/MM/YY)

HEAREYEEE

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).
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